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Preface 


UPA requires some explanation. Although dimly remembered or 
completely forgotten today, United Productions of America (UPA) was a 
phenomenon, a groundbreaking studio that changed the look and feel of 
the American animated cartoon. 

In the 1950s, the artists of UPA moved beyond the rounded realism 
of the Walt Disney Studio and the crash-bang anarchy of Warner Bros, 
to create Elms that were innovative and graphically bold—the cartoon 
equivalent to modern art. UPA’s influence could eventually be seen 
everywhere, from Hanna-Barbera in California to the Zagreb Film studio 
in Europe—an influence that continues to this day, in television cartoons 
and in computer animation produced for the Internet. 

When Magoo Flew: Fhe Rise and Fall of Animation Studio UPA examines 
this achievement and chronicles the birth, joyous reign, and regrettable 
decline of a unique American enterprise. 

The origins of the studio can be traced to the bitter 1941 strike at 
Walt Disney Productions. Among the artists who left Disney’s during this 
turbulent period were the three men who eventually formed UPA: Stephen 
Bosustow, David Hilberman, and Zachary Schwartz. Schwartz was the 
iconoclast of the group. He insisted that animated films were a form of 
graphic art—closer to painting and magazine illustration than to live-action 
cinema. Hilberman was the political conscience of the trio. After helping 
to organize the strike, he felt that his future would lie in producing films 
for government, industry, and educational organizations. Steve Bosustow 
was the designated businessman, not so much for his financial acumen 
but probably because he was a less assured artist than his two partners. 
As America entered World War II, this fledgling triumvirate gained 
commissions to produce animated propaganda and training films. Limited 
budgets and the need for utter clarity led to innovations that formed 
the kernel of the UPA look: flattened character designs, streamlined 
backgrounds, and stylized movement. 

After the war, UPA won a contract to produce theatrical cartoons 
for Columbia Pictures; this deal led to a flowering in the 1950s, when 
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UPA won three Academy Awards for best animated short subject. Two 
directors emerged as artistic leaders of the studio. John Hubley was trained 
as a designer; in place of the rounded, doughy cartoon characters prized 
by many animation producers, Hubley offered angular designs inspired 
by modern art and illustration. Hubley’s fellow director and sometime 
rival, Robert Cannon, was trained as an animator. Departing from the 
realistic movement of 1930s animation, Cannon’s characters move like 
cartoons —elastic or staccato, liberated from the laws of gravity. As developed 
by Hubley and Cannon, the UPA cartoon was soon adored by audiences, 
praised by workaday journalists and highbrow critics, and honored by a 
retrospective at the Museum of Modern Art. 

UPA stood as a point of intersection among the arts. The lessons 
of modern masters such as Picasso, Matisse, and Mondrian combined 
with the stylings of New Yorker illustrators such as Saul Steinberg. We find 
the influence of ballet as well as syncopated jazz. Further, the UPA artists 
consciously avoided the talking animals, lowbrow humor, and cartoon 
violence typical of American animation. Dr. Seuss, James Thurber, and 
even Edgar Allan Poe provide the source material for some of UPA’s striking 
creations. With facilities in Los Angeles, New York, and London, UPA 
produced a television series for CBS, commercials for Madison Avenue, 
industrial films, and an animated feature. Even middle-class housewives 
knew the name UPA and its logo, composed of three cheerfully colored 

eggs- 

By reinventing the form and content of the animated him, UPA 
captured the Disney mantle as industry leader and trendsetter. In one 
of the story’s many ironies, UPA’s president, Steve Bosustow, bore some 
resemblance to his former boss, with the same mustache. Yet in contrast 
to the uniform styling at Walt Disney Productions, each UPA him has its 
own look, appropriate to its subject. The most complaisant of managers, 
Bosustow gave his employees extraordinary freedom as he presided over 
that rare anomaly: a for-proht company dedicated to Art. 

But it was a nearsighted, cantankerous old man who proved to be 
UPA’s most enduring creation. Mr. Magoo, memorably voiced by Jim 
Backus, appeared in hfty-three short hlms and won two Academy Awards. 
By the mid-1950s, Mr. Magoo was one of the most popular short-subject 
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stars in the country, in part because he encapsulated the nation’s postwar 
optimism. His intransigence and inability to see the world the way it really 
is allowed UPA’s artists to satirize America in the age of Eisenhower, 
suburban sprawl, and the bomb. 

However, a dark shadow passes over this happy tale. The left¬ 
leaning radicalism that spurred the growth of UPA also hastened its 
decline. When Walt Disney testified before the House Committee on Un- 
American Activities, the one artist he “named” was UPA cofounder David 
Hilberman. Professional anti-Communists and their virulent red-smashing 
publications targeted UPA; in the early fifties, director John Hubley, writer 
Philip Eastman, and a handful of others were fired or forced to disavow 
any ties to Communism in order to spare the company further persecution. 
By the end of the decade, most of UPA’s creative lights were gone. 

The following pages document the rise and fall of one particular 
business entity, but they also recount the lives of many animators, writers, 
directors, and designers. This band of artists endured a brutal strike, a 
world war, and a witch-hunt; they thrived on the munificence of the federal 
government and then felt its wrath when the political climate changed. 
Joyous or pathetic, an inspiration or a warning, here is the UPA story. 
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It was perfect. A state-of-the-art facility comprised of twenty buildings, 
sprawled over fifty-one acres and connected by tree-lined walkways. On 
a given afternoon, impromptu games of Ping-Pong, croquet, or baseball 
might take place on a patch of grass. The amenities included a restaurant, 
a gymnasium, a barbershop, a gift shop, and two sun decks (one for men, 
one for women). 1 The idyllic atmosphere evoked the happy destination of 
a fairy tale, which was appropriate because a fairy tale made it all possible: 
Snow White and the Seven Dwarfs, produced by Walt Disney. 

After premiering in December 1937, the animated feature went on to 
unprecedented success, grossing seven million dollars within a year (when 
the average ticket price was twenty-three cents). The following summer, 
Walt Disney and his brother Roy placed ten thousand dollars as a 10 
percent down payment to purchase fifty-one acres in Burbank, California. 2 
Walt proceeded to design his new studio with all the care and attention 
that went into making his Elms. 

Built at a cost of some three million dollars, the Burbank studio 
resembled a cheerful college campus. The centerpiece, on the corner 
of Mickey Avenue and Dopey Drive, was the Animation Building. 
Remarkably, each building was air-conditioned—still a new invention in 
the 1930s. Air-conditioning helped keep dirt off the animation cels and 
controlled humidity so thatjiminy Cricket’s paint wouldn’t smear. (Human 
workers were the lucky beneficiaries.) Overall, the new studio was like 
a miniature city, with a sewer system, a telephone network, an electrical 
grid, and a uniformed police force. The only thing Walt Disney neglected 
to build was housing. 3 

The new studio was described as “Elysian,” a “dream,” and a 
“Utopia,” but there was “[t] rouble in paradise.” 4 The plant was built to 
maximize productivity with a rationalized workflow from one floor to the 
next and one building to the next. These divisions, however, also stratified 
the different groups of workers. 5 In contrast, the previous headquarters 
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of Walt Disney Productions, on Hyperion Avenue in Los Angeles, were 
rough-and-tumble—a cobbled-together collection of new and retrobtted 
buildings thrown up over a dozen or so years. The merry chaos of the 
Hyperion studio led to a relaxed, convivial atmosphere. One could run 
into Walt in the hallway and discuss some bit of comic business. This sense 
of camaraderie was especially strong in the drive to complete Snow White 
by the end of 1937. Many artists worked seven days a week, day and night, 
without overtime pay. It was a collective effort, in the words of one artist, 
to go “beyond what had been achieved before.” 6 

But with the move to Burbank, completed in 1940, the physical 
layout and some new rules exacerbated the caste system/ Inbetweeners 
(who produced interstitial drawings between the animators’ key drawings) 
and lowly assistants were relegated to the first floor of the Animation 
Building and were not supposed to venture up to the second or third. Walt 
Disney’s office was on the third floor, and he was now separated from 
his animators by secretaries who stood sentry at his door. The Penthouse 
Club—atop the Animation Building, with a gymnasium, steam room, and 
buffet—was restricted to those employees who earned over $200 a week. 8 
Salaries, of course, showed major discrepancies. Walt Disney paid himself 
$500 a week; his brother Roy earned $350 a week; a top animator such 
as Art Babbitt or Vladimir “Bill” Tytla earned $300 a week. But some 
workers earned as little as $18 a week. 9 An artist barely able to feed his 
family could hardly relish the new studio’s opulence. 

Status signs were everywhere. Art Babbitt recalled that an animator 
under contract got wall-to-wall carpeting, with the carpet nailed down. A 
“promising” animator merited carpeting with at least one foot of linoleum 
showing on each side. An assistant or inbetweener got linoleum only. So 
if you wanted to know where you stood at Walt Disney Productions, you 
simply had to look down at your feet. 10 

Further, the company was called Walt Disney Productions, and 
no mistake. The eponymous producer was described as “a benevolent 
dictator”; artists “had to go with his rhythm, his thinking, his sensibilities.” 11 
When Ken Anderson joined the studio in the 1930s, Walt told him that the 
goal was to sell the name “Walt Disney.” “That doesn’t mean me,” Walt 
clarified. “It’s the name we chose for the whole place.” 12 Thus, throughout 
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The image placed here in the print version has been intentionally omitted 


Plate 1. Walt Disney Productions in Burbank, California, c. 1940. 


the thirties, the studio’s cartoons bore only one name in the credits, as if 
Walt himself wrote the stories, animated the characters, inked and painted 
the cels, and washed out the paint jars at the end of each productive day. 

In Disney’s land, every employee served at the pleasure of the boss, 
who could assign, re-assign, hire, and fire at will. Sycophants would arrive 
at a story meeting ten or fifteen minutes early to secure a seat near their 
idol. 13 But if an artist crossed Uncle Walt, the offender could find himself 
shut out: shunned from the shining Technicolor sun forever. Multitalented 
Pinto Colvig—a story man who also provided the voices of two of the 
Seven Dwarfs, one of the Three Little Pigs, and Goofy—was fired when he 
had the temerity to ask for a raise. “He is just a clown,” wrote a dismissive 
Walt Disney. If Goofy could be fired, no one was safe. 14 

Disney’s apodictic manner often made his studio inhospitable for 
young artists who could bring new ideas and new perspectives. In the nrid- 
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1930s, when the studio was busy with its popular Mickey Mouse and Silly 
Symphony shorts, Disney decided to produce a feature; so a huge influx of 
talent was required. The new hires, in contrast to the established animators, 
were often college-educated or art-school trained. These newcomers knew 
Modigliani as well as Mickey Mouse, Picasso as well as Pluto. Emblematic 
of the art-school brigade was Zachary Schwartz, a New Yorker who wore 
round glasses and combed his shock of hair George S. Kaufman-style. At 
Disney’s, Schwartz found that his innovative ideas sometimes clashed with 
the entrenched ways of doing things. 

Zack Schwartz was born in 1913. His family moved to Los Angeles, 
where he attended the Art Center School. Like many artists during the 
Great Depression, he drifted into animation, because there were steady 
jobs. As Schwartz put it, “I was fresh out of art school and full of all the 
marvelous things that I was going to do for animation.” He first worked 
for Leon Schlesinger, who produced cartoons for Warner Bros. The home 
of Looney Tunes and Merrie Melodies was, in Schwartz’s observation, a 
“sweatshop.” 15 

Lortunately, he rose from what he called the “dungeon” and got a 
chance to work with director Isadore “Lriz” Lreleng and an artist named 
Melvin Millar, whose rotund appearance earned him the nickname 
“Tubby.” Millar produced pencil-line background drawings, and Schwartz 
created color sketches based on them. In this manner, they worked on 
cartoons such as Bingo Crosbyana, which introduces a fly that sings like Bing. 
Millar was impressed with Schwartz’s work, which was more modern and 
stylish than the typical Schlesinger product. A cartoon veteran, Millar 
observed to his coworker, “Things are changing in the animation business. 
In the old days, if you put something on screen and it just wiggled, people 
went crazy with excitement.” 16 

Schwartz’s talents led him to the background department, where 
he made efforts to improve the production methods. Previously, all 
backgrounds were painted in gray; colors were then mixed on top. The 
results were not pleasing. Typical Schlesinger colors included “pond- 
scum green” and “shit-brindle brown.” 17 Lresh from his watercolor classes, 
Schwartz introduced a “looser style.” 18 

He felt that he deserved a raise, to thirty-five dollars a week; so he 
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stepped into the office of Leon Schlesinger. “He was sitting behind his big 
desk, looking more than anything like a very pink, very well massaged 
bullfrog,” remembered Schwartz. In response to Schwartz’s request, the 
nattily dressed and heavily pomaded producer boasted that some people 
worked at his studio for as little as six dollars a week. Schwartz snapped 
back, “Mr. Schlesinger, if I had people working for me for six dollars a 
week, I’d keep quiet. I’d be ashamed to tell anybody about it.” That was his 
last day at Leon Schlesinger Productions. 19 

In October 1936, Schwartz found his way to the Walt Disney Studios 
on Hyperion Avenue. He attended evening art classes, which were led by 
Don Graham and Phil Dike. Schwartz also took Charles Philippi’s layout 
class. (In animation, layout drawings convey the angles, compositions, 
and camera moves for each scene in a given him.) Schwartz’s completed 
homework assignment drew attention from the top. One Monday morning 
he was summoned to Walt Disney’s office, to which he needed directions. 
At the time, the studio was at work on a Silly Symphony entitled Wynken, 
Blynken and Nod , based on Eugene Field’s nineteenth-century poem. Disney 
introduced Schwartz to the Elm’s layout man, H. S. Teague, whom Schwartz 
was to assist. As Teague stepped outside, Disney asked Schwartz to stay 
behind. “In your work you have a lot of imagination,” Disney offered. “I 
want you to spark that unit up with ideas.” 20 

Unfortunately, Teague died in a plane crash. 21 Suddenly promoted, 
Zack Schwartz found himself with a Elm to design. Given his art-school 
training, his impulse was to do research. Since Wynken, Blynken and Nod is a 
story set in the clouds, “I immersed myself in the atmosphere, surrounded 
myself with every example I could find—photographic, painting, drawing,” 
Schwartz said. In addition to his collection of cloud images, Schwartz 
decorated his Hyperion office with color sketches he made based on Paul 
Dukas’s 1897 tone poem The Sorcerer’s Apprentice. Schwartz recalled that one 
of the images depicted “a broom madly dashing over the landscape with a 
bucket of water, sloshing.” When composer Leigh Harline stopped in and 
saw these sketches, he grew excited; for years he had advocated turning 
The Sorcerer’s Apprentice into an animated film. 22 

First, however, Snow White beckoned. In the final months of 1937, 
Disney’s artists worked feverishly to complete the feature in time for a 
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Christmas release. The film’s director, David Hand, approached Zack 
Schwartz. “I know you hate to paint backgrounds,” Hand admitted, 
“but I’m gonna ask you—everybody who can hold a brush—I’m asking 
everybody to pitch in.” In return, Hand promised that Schwartz would be 
chosen as art director for The Sorcerer’s Apprentice , the project closest to his 
heart. 23 

So Schwartz did his part and painted Snow White backgrounds. To 
his dismay, he soon learned that there was to be a studio-wide competition 
to decide who would art direct Mickey Mouse’s next starring vehicle, The 
Sorcerer’s Apprentice. Schwartz said, “I had to contest and win the right to 
finally design my own film.” Undaunted, he submitted his ideas and did 
win a job on the picture. Schwartz’s contributions include the memorable 
dream sequence, in which Mickey, standing upon a jagged rock, conducts 
the oceans and the stars. 24 In 1938, The Sorcerer’s Apprentice blossomed into 
something larger, even more ambitious: a concert feature, to be called 
Fantasia. 

One day, Walt Disney’s smoker’s cough announced his presence 
at Schwartz’s door. Looking haggard, Disney walked in; things were not 
going well on the concert feature. Schwartz remarked that the studio was 
trying too hard to make every one of its films look the same. Fantasia , in 
particular, suggested the use of a different visual style for each musical 
selection: the imagery of Greek vase paintings, the flattened perspectives of 
Persian rugs, and so on. “You don’t have to use realistic colors,” Schwartz 
told Disney; the god Pan, for example, could appear emerald green with a 
white outline. Schwartz further enthused, “You can design your characters 
and backgrounds so that the end result will be a picture unlike anything 
anyone has seen before.” Walt seemed receptive, and Schwartz sent him 
some reference books. A few weeks later, the books were returned without 
so much as a thank you. Such experiments would have to wait. 25 

In fact, Schwartz’s artistic temperament did not always endear him 
to his colleagues at the studio. While working on a test reel for Bambi, 
Schwartz traded words with the unit supervisor, Perce Pearce. Schwartz 
argued that the test film was “too sweet and cutesy-pie.” Pearce lectured 
the young artist: “Perhaps you haven’t heard it—the greatest part of the 
American public is fourteen years of age mentally.” Schwartz replied, 
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“Perce, I’ve come to the conclusion that the fourteen-year-old mentalities 
are in the studios and not in the audiences.” 26 

Still, there was no denying Schwartz’s creativity, and he felt that he 
was due for another raise. He visited the personnel director, “a very sad 
little man with frayed sleeves on his shirt—scared to death,” as Schwartz 
described him. Upon learning that Disney would not authorize the raise, 
Schwartz continued to work without a contract. Soon he was asked to leave 
the studio. After four years at Disney’s, Schwartz said, “I ended up with a 
mouthful of sawdust.” 27 

The firing of Zack Schwartz, in the summer of 1940, sent some 
ripples through the studio. To his friend David Hilberman, the dismissal 
seemed like a bad omen. Of the two, Hilberman was more politically 
attuned. He was born in Cleveland in 1911. As a young man, he joined 
the John Reed Club, which was, in Hilberman’s recollection, comprised 
of “left-wing artists, writers, musicians.” In 1932, an older couple, Dr. and 
Mrs. Cohn, invited Hilberman to tour the Soviet Union for seven days. 
He stayed for six months. Thus, at the age of twenty-one, Dave Hilberman 
worked at the State People’s Theatre of Leningrad and took classes at the 
Leningrad Academy of Fine Art. On his return to Cleveland, Hilberman 
took a job as an art teacher at his old high school. 28 

Soon he was swept up in the Disney recruiting drive of the mid¬ 
thirties. In 1936, while honeymooning in New York, Hilberman opened 
a Sunday newspaper and found a Walt Disney Productions advertisement 
that promised salaries as high as $125 a week. In short order, Disney’s 
New York representatives offered Hilberman a position; so he headed to 
California with his new bride. “I was one of forty people recruited on that 
drive,” Hilberman recalled. However, when he and his thirty-nine fellows 
reached the promised land on Hyperion Avenue, each was offered a three- 
year contract starting at $20 a week. At the end of the three years, only 
$75 a week was guaranteed. It was a classic bait and switch. The forty 
dismayed recruits chose Hilberman to represent them; he met with Roy 
Disney to discuss contracts and salary. But with the Great Depression 
looming—unemployment hovered around 20 percent—the stranded artists 
signed the contracts. 29 

Hilberman landed a position as an assistant to master animator Bill 
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Tytla; later, Hilberman segued into the layout department. With many of 
the experienced men moving into the features, there were opportunities 
to work on the Disney shorts. Hilberman discovered that a layout artist 
was “the director’s right-hand man,” who translated the sometimes-crude 
storyboard sketches into fully rendered layout drawings. The director 
and layout man could spend two or three days discussing all the dramatic 
possibilities for a single scene. Hilberman contributed to Farmyard Symphony 
and the Donald Duck short Beach Picnic. 30 

Despite the importance of layouts in determining the look of a 
him, Disney himself was less interested in this aspect than in character 
animation. Personalities and comic bits commanded his attention; thus, the 
key animators were the stars of the studio—and the best-paid employees. 
A layout artist often earned less than $70 a week, compared to the $300 
earned by a prized animator. When David Hilberman asked for a raise, he 
was told, “Dave, we know that you’re a $125-a-week man, but we just can’t 
pay it.” As one of nearly 1,200 employees at this time, Hilberman realized, 
“You were no longer the individual... you were part of an assembly line.” 31 

Further, as the case of Zack Schwartz showed, there was no job 
security; everyone lived in a state of uncertainty. As one artist remarked, 
“You were about as good as Walt’s eyebrow was that day.” 32 Contracts 
heavily favored management. The studio, in its sole discretion, granted 
vacations. It could demand that employees work on national holidays and 
could require overtime “without additional compensation.” 33 Of course, 
Hilberman knew of a mechanism for dealing with such an inequitable 
workplace, where salaries were low, where raises and bonuses were offered 
arbitrarily, and where a worker could be fired without cause or warning. 
That mechanism was a labor union. 

By the late 1930s, unions were an established part of the Hollywood 
him business. Scenic painters, lighting technicians, and prop makers, among 
others, were union members. In 1933, Hollywood actors and screenwriters 
formed their own boutique unions. In 1936 and 1937, the directors and 
editors did the same. Further, the federal government strengthened the 
hand of unions during the presidency of Franklin Delano Roosevelt. The 
U.S. Congress passed the Wagner Act in 1935, and the Supreme Court 
upheld it. The new legislation prohibited union-busting techniques, such 
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as penalizing workers for organizing. Even Walt Disney Productions had 
union members on the payroll: cameramen, projectionists, carpenters, and 
cafeteria cooks. 34 

The animators, however, were an exception. Ward Kimball, one of 
Disney’s trusted animators, offered an explanation: “an artist is basically 
an egocentric character.... He likes to do his own thing, and he doesn’t 
like to be part of a group or team.” Nonetheless, Kimball acknowledged 
the “inequalities and poor working conditions” at Disney’s studio. 35 Of 
course, a savvy employer could preempt union interference by creating a 
“company union,” which lacks independence of management. In December 
1937, as Snow White and the Seven Dwarfs opened, one such company union, 
the Federation of Screen Cartoonists, was born. 36 

Two figures emerged on opposing sides in the struggle to unionize 
Walt Disney’s artists. On the side of management was Gunther Lessing, 
Disney’s legal counsel. While working in El Paso, Texas, Lessing defended 
the Mexican revolutionary Pancho Villa. 37 A decade older than Disney, 
Lessing stood in contrast to the crowd of young men who worked at the 
studio. Apparently, he lent some money to Disney early on, and Walt 
remained loyal thereafter. 38 Otherwise, opinion on Lessing ran pretty low. 
Hilberman called him “a shrewdie, a reactionary,” and Kimball described 
the lawyer as “an old finagler.” Bald, with a rounded nose and prominent 
ears, Lessing attracted the nickname “Dopey.” 39 

Art Babbitt, on the other hand, was young, virile, a womanizer, and 
a firebrand. As one of Walt Disney’s top animators, Babbitt recalled his 
“specialties were babies, drunks, villains, and idiots.” 40 Babbitt also seduced 
Snow White—at least her live-action model, Marjorie Belcher (whom he 
married, before she in turn became Marge Champion). Born in Nebraska 
in 1907, Arthur Babbitt (family name, Babitzky) grew up to become one 
of the highest paid artists in the Disney fold. He earned $15,000 a year—a 
princely sum in the depths of the Depression. 41 Thus, he seemed an 
unlikely candidate to lead a proletarian revolution. With nothing to gain 
and everything to lose, Babbitt was driven by “a Davy Crockett-like sense” 
of justice. 42 

Lessing, Babbitt, and some forty employees formed the company 
union, and injanuary 1938, Babbitt was named its president. He concluded 
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that if one has a union, one might as well do something. “Even in those 
days you couldn’t survive at $18 a week,” Babbitt recalled; so he suggested 
that Roy Disney give a $2 raise to all the inkers, whose grueling task was to 
trace animation drawings onto pieces of clear celluloid. Roy Disney, Walt’s 
older brother, who tended to the company’s financial health, was described 
by Fortune magazine as “[sjmall, thin, saturnine, and quiet.” 43 Thus, his 
response to Babbitt’s request, “Keep your nose out of our business or we’ll 
cut it off,” is all the more jarring. 44 

The Disneys were riding high. In 1939, three cartoon features were 
in production: Pinocchio, Fantasia , and Bambi. But storm clouds were on 
the horizon. In September, war broke out in Europe. Roughly half of the 
company’s revenue came from overseas, and the loss of the foreign market 
jeopardized the Disneys’ financial model. Pmocchio opened in February 
1940, and it was a box-office disappointment. While some bonuses had 
been paid after Snow White , no one received a Pinocchio bonus, despite 
flawless work and years of painstaking labor. As the Nation reported, 
“[T]he spirit of cooperation was thoroughly dampened.” The banks shut 
down the studio’s credit, and the Disney brothers resorted to a dreaded 
measure. In April 1940, they made the first public offering of Walt Disney 
Productions stock. Now strangers, non-Disneys, would own a piece of Walt’s 
animated kingdom. 45 

While the Federation of Screen Cartoonists continued on its 
ineffectual path, a legitimate union sprang to life: the Screen Cartoonists 
Guild (SCG), affiliated with the American Federation of Fabor. A force 
behind the new union was labor organizer Herbert Sorrell. A former 
prizefighter, Sorrell was distinguished by a flattened nose, a thick neck, 
and a pinky ring. As business representative for the Motion Picture 
Painters, Sorrell lent his expertise to the cartoonists’ union. Art Babbitt 
described him as “a crude man” but also “an honest and very heroic man.” 
In the summer of 1940, shortly after the move to Burbank, Sorrell made 
overtures to Walt Disney Productions. He contacted layout artist David 
Hilberman, who now appeared stocky, with thinning hair and glasses. 
Because of Hilberman’s earlier position as a spokesman for the forty New 
York recruits, he had contacts throughout the various departments. He 
assumed that many artists would be violently anti-union, so he treaded 
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cautiously as first. Hilberman invited a dozen coworkers to his Beechwood 
Canyon home and pitched the virtues of going union. He was surprised by 
their enthusiastic responses. 46 

Suddenly a union man, Hilberman headed to the library to do 
research on labor management. He learned that the first step was to “get 
some cards printed up naming the union as our bargaining agent.” Within 
months, the SCG held signed union cards from some three hundred 
employees. On Walt Disney’s thirty-ninth birthday (5 December 1940), 
the Guild announced that it represented a majority of Disney’s artists—a 
bitter birthday present, no doubt. Disney, however, refused to recognize 
the Guild. 47 

Other animation producers signed with the SCG: Walter Lantz, 
George Pal, Metro-Goldwyn-Mayer. The trend was against the paternalistic 
mode of Walt Disney’s studio. So the hardscrabble Midwesterner, 
who had come from so little and gained so much, lent his charisma to 
a personal plea. Over the course of two days in February 1941, Disney 
stood before his employees and made a big speech. In Studio A, the 622- 
seat theatre on the Burbank lot, Walt recounted the entire history of Walt 
Disney Productions: the loss of his character Oswald the Lucky Rabbit, 
the betrayal by his earliest associates, the creation of Mickey Mouse, the 
reinvestment of every penny back into production. As Ward Kimball noted, 
many “called it a sob story.” Disney was, in turn, convivial, emotional, and 
blithely condescending. Dave Hilberman remembered the diatribe, rather 
colorfully, as the “law of the jungle” speech. 48 Walt actually said that “it’s 
the law of the universe that the strong shall survive and the weak must 
fall by the way, and I don’t give a damn what idealistic plan is cooked 
up, nothing can change that.” When that line didn’t work, he threatened, 
“I’ll never let you swim in my pool again!” As the Nation commented, the 
speech “recruited more members for the Screen Cartoonists’ [sic] Guild 
than a year of campaigning.” 49 

By March, Art Babbitt, frustrated with the Federation, became chair 
of the Disney branch of the Screen Cartoonists Guild. Meanwhile, Fantasia's 
box-office failure added to that of Pinocchio, and further retrenchment was 
required. It was in this tense atmosphere that Babbitt decided to ask for 
a raise for his assistant. “Why don’t you mind your own god damned 
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business?” Disney responded. Babbitt gave the raise himself, out of his 
own salary. When Disney learned of this, he decided to offer a raise to a 
few assistants, if only to spite Art Babbitt. 50 

“Disney accused me of being a Communist,” Babbitt recalled. Walt 
scolded Babbitt, “The trouble with you is that you and your communist 
friends live in a world so small you don’t know what’s going on around 
you.” 51 It was a common attack. As Kimball remembered, “If you said 
anything against the status quo or were even slightly liberal, you were 
called a Communist.” Zack Schwartz had a similar experience during his 
time at the studio. When he recommended a film by Sergei Eisenstein 
(or any Soviet filmmaker), his coworkers looked askance: “If you like 
something Russian, you were one step away from being a Communist.” 52 
In Babbitt’s case, this accusation was false. Dave Hilberman, however, was 
a member of the Communist Party at the time. 53 

By April 1941, Hilberman and the Screen Cartoonists Guild were 
openly campaigning. “That was the first time Walt knew I was involved,” 
Hilberman said. “He was furious because I’d been one of the fair-haired 
boys—that is, those who worked on weekends. He felt really betrayed.” 
Walt knew exactly whom to blame, as he told a Hollywood newspaper: 
“Communist agitation, leadership and activities.” The Red menace was a 
theme to which Walt Disney would return. 54 

In the meantime, he attempted to palliate Art Babbitt with the 
personal approach. Invited up to Walt’s third-floor office, Babbitt noticed 
an autographed picture of Benito Mussolini on proud display. The Duce of 
Burbank confided to his stray lamb, “My father was a socialist.” 

“Well, does that make you one by osmosis?” Babbitt wondered 
aloud. “Mussolini and Hitler were socialists, too.” 55 

The conversation was not a success. On 5 May, Disney boomed upon 
seeing Babbitt in the hall: “If you don’t stop organizing my employees I am 
going to throw you right the hell out of the front gate!” 56 

A few weeks later, the National Labor Relations Board (NLRB) 
ruled against the company union, the Lederation of Screen Cartoonists. 57 
Like some undead thing, it did not stay buried. It returned as the American 
Society of Screen Cartoonists—a name chosen, no doubt, to suggest that 
any other union was necessarily ww-American. 58 According to the New York 
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Times , the studio discharged nearly three dozen artists that month. Walt 
was hghting hard; it would soon be difficult to retreat. In a heated, closed- 
door meeting between the animation producer and union man Herb 
Sorrell, the pugnacious former boxer said, “I can make a dust bowl out 
of your place here, Disney.” But the studio refused to recognize the union 
cards or to negotiate. Sorrell was left with one choice: a strike. 59 

Disney was as good as his word. He threatened to throw Art Babbitt 
out the front gate, and he fulfilled the promise. While eating lunch in the 
studio restaurant, Babbitt was approached by two Disney policemen who 
handed him a letter from Gunther Lessing. Babbitt was thus fired, without 
warning; the “foolishly and stupidly written letter” (in Babbitt’s phrase) 
cited union activities as grounds for dismissal, in contradiction to U.S. 
law. Babbitt gathered his pencils and other belongings from his office, and 
the “two policemen marched [him] out of the studio gate.” Word spread 
quickly, and a handful of employees stood mute as one of the studio’s top 
animators was ignominiously escorted to the curb. 60 

On the evening of 26 May 1941, a meeting took place in the 
Hollywood Roosevelt Hotel. Hundreds of artists were in attendance, and 
the air was thick with anxiety, perspiration, and the smoke of unfiltered 
cigarettes. After a slew of speeches, baby-faced William Hurtz, a Babbitt 
assistant and a member of the younger generation of artists, motioned to 
vote for a strike. The vote was carried, 315 to 4. 61 

Wednesday, 28 May: to the west of Buena Vista Street was an open 
field; a few houses could be seen in the distance. East of Buena Vista stood 
the Walt Disney Studios. By 6 a.m., some two hundred pickets interrupted 
the sleepy suburban morning by marching outside the studio gate. Since 
they were artists, their picket signs were colorful: some depicted Mickey 
Mouse and other beloved characters. One sign asked, “Are We Men or 
Mice?” Another, showing Pluto, said, “I’d Rather Be a Dog Than a Scab.” 
Atop a little hill, a striker named Ted Lokes wore a smock and a beret as he 
painted a landscape of the activity below. Animator Ward Kimball drove 
up around 9 a.m. and was surprised to see the turnout. Cars were backed 
up along the street. Angry workers hollered their impassioned speeches for 
all to hear. As strikers recognized Kimball, they called to him, “Come on 
out, help us out, join the line, brother! ” Babbitt pled his case with Kimball, 
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who stopped at the entrance, indecisive. Friends on both sides of the fence 
called out to Kimball. He ultimately crossed the picket line to continue his 
work on Dumbo. Thus sides were drawn, choices were made. Hundreds 
of workers were now on strike. Grim reality had crashed upon Disney’s 
magic kingdom. 62 

The view from inside the gates was cheerful, however. Gunther 
Lessing, Disney’s legal advisor, promised that the hasco would be over in 
twenty-four hours. Perhaps he knew that the strike fund was a paltry fifty 
dollars. 63 Lessing bragged to a local newspaper that the footage output for 
that particular Wednesday was quite high: “It looks to me as though the 
backbone of the strike is broken.” 64 

At the end of the first embattled day, Disney invited a few of his 
trusted associates to his office. As Jack Kinney, a director at the studio, 
learned, “Walt had hired a photographer to take pictures of the people 
on the picket line, and now these photos—blown up to poster size—lined 
the walls of his office.” Disney studied the faces of the disloyal souls who 
dared to go on strike: “Damn, I didn’t think he’d go against me,” “That 
sonofabitch,” and “We can get along without him” were typical of Walt’s 
disgruntled remarks. To toast the impending victory, “Walt broke out a 
few bottles of Harvey’s Bristol Cream,” Kinney recalled, “and we all sat 
down to celebrate.” 65 

But the strike was not over in a day, as Lessing predicted. The strikers 
set up headquarters in the vacant lot across Buena Vista Street. Workers 
from other studios helped build tents and a soup kitchen, which served 
meals to the strikers and their families. 66 (The lot was dubbed “Camp 
Cartoonist.”) The pickets walked day and night, in shifts, and the initial 
disturbance of the strike became a part of life at Walt Disney Productions. 
Meanwhile, the press followed the story. In an article entitled “Whimsy on 
Strike,” the New York Dimes reported, “Mickey Mouse and Donald Duck 
have screeched ‘Unfair’ from placards.” The article also described the ink- 
and-paint girls (they were all women and generally called “girls”) who 
crossed the picket line by entering the studio through storm drains. These 
subterranean travelers earned the unflattering name “sewer rats.” 67 

A flashpoint occurred early on, when Walt Disney drove up to the 
studio gate in his Packard. In Babbitt’s description, Disney “was very 
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Plate 2. Labor unrest in the magic kingdom: pickets outside Wait Disney's Burbank studio. 


jaunty, as if this was the funniest thing that had ever happened in his 
life, all these hundreds of people out there with their wives and children 
going hungry.” Babbitt, not one to forbear an insult, grabbed a microphone 
and yelled, “Walt Disney, you should be ashamed of yourself!” Disney 
slammed on the brakes, jumped out of his car, and took off his coat; he was 
ready to come to blows. The pickets and a few others kept the antagonists 
apart. 68 

Strikers were mainly lower-paid employees: assistants, inbetweeners, 
inkers, and layout artists. A document listing their salaries shows a bit 
of range. Bill Melendez, an assistant, earned $27.50 a week; Philip Dey 
Eastman, a story-sketch artist, earned $35; layout artists John Hubley and 
Dave Hilberman were near the top, with $67.50 and $90, respectively. 69 As 
William Pomerance, of the Screen Cartoonists Guild, observed, “So-called 
top people stayed in.” Art Babbitt, of course, was an exception, as was his 
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good friend Bill Tytla. The strikers also tended to be the newer hires, those 
of the art-school generation. Pomerance noted that such newcomers were 
“not brought up on the bottle.” According to assistant animator Bill Hurtz, 
they “didn’t have stars in their eyes about Walt.” 70 

One artist who emerged as a strike leader after a modest career at 
the studio was Stephen Bosustow. Born in Canada in 1911 to a Scottish 
mother and an English father, Bosustow traveled with his family down 
the California coast when he was eleven years old. The Bosustows settled 
in the Los Angeles neighborhood Lincoln Heights, where young Stephen 
attended Lincoln High School and studied art. He drew cartoons for a 
school newspaper and played drums in a band. 71 

After graduating from high school during the first full year of the 
Great Depression, 1930, Bosustow worked a variety of jobs—in a furniture 
factory, in a soap factory—and went out for bit parts in movies through 
Central Casting. 72 With his tall, slender frame and brooding looks, he 
might have ended up an actor. However, neither his music nor his acting 
career looked particularly promising when he found himself playing 
drums one evening at a club called Rendezvous. There he encountered 
a friend from high school, Xenia Beckwith. When Bosustow learned that 
she worked in animation, he exclaimed, “Gosh, get me out of this music 
business here and into cartoons!” 73 

Beckwith recommended Bosustow to an independent producer who 
was at work on a speculative cartoon, “Goofy Gus and His Omnibus.” 
The would-be Walt Disney behind this venture raised some money from 
a policeman and set up shop across the street from a brothel. Bosustow 
recalled, “We all worked there for nothing, and he’d give us our lunch.” 
The completed him was “just awful,” he added. 74 

Another high school friend, Cal Howard, helped Bosustow land 
animation jobs with two other producers, Ub Iwerks and Walter Lantz. 
Lantz (family name, Lanza) thought that Bosustow was Italian because 
of the vowel sound at the end of his name. “That’s why he hired me,” 
Bosustow admitted. At Lantz’s studio, Bosustow worked under director 
Lred “Tex” Avery and did some bits of animation. However, the Avery 
unit was laid off, and Lantz rather courteously arranged for Bosustow to be 
hired by Walt Disney, in April 1935. Bosustow felt that “to be able to work 
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Plate 3. A gag drawing of Stephen Bosustow in his first year at Walt Disney Studios, 
signed by animator EdAardal. 


at Disney’s was the highest honor you could have as an animation artist.” 75 

Once on the studio lot, Steve Bosustow was sometimes mistaken for 
Walt Disney: they both wore mustaches and drove Packards (although 
Bosustow’s was secondhand). Bosustow started out in the pool of 
inbetweeners and rose to assistant, working for Ward Kimball and Fred 
Moore, a natural talent who was a supervising animator on Snow White. 
The studio in this period held open story meetings and welcomed gags 
and ideas from anyone. Cash prizes—from one to five dollars—awaited 
artists with a usable idea. 76 Bosustow distinguished himself in some of 
these meetings and was assigned to the story department. He created 
storyboards for “Mickey Mouse in Holland,” which was never completed, 
and a few sequences in Bambv. however, none of these contributions reached 
the screen. 77 
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By 1940, Disney’s doppelganger was promoted to animator. Thus, he 
worked at an animation desk, with the surface raised at an angle. A glass disk 
was inserted in the desk’s surface; underneath was a light so that one could 
see the pencil lines in a stack of drawings. Working in the effects department, 
Bosustow contributed animation to “The Rite of Spring,” in Fantasia , and 
“Song of the Roustabouts,” in Dumbo , but his name never appeared on 
screen—a grievance shared by many during the strike. 78 On 20 May, he was 
one of approximately twenty employees personally fired by Walt Disney 
in a posh projection room. One of the artists asked, “Well, what do we do 
now?” Disney responded, “I don’t know. Start a hot-dog stand.” 79 When 
the strike began eight days later, Bosustow felt energized. Even though he 
was no longer an employee, he joined the line; by midsummer he was a 
picket captain. 80 

A few weeks into the strike, on 20 June, Walt Disney’s fourth feature, 
'The Reluctant Dragon , premiered at the Pantages Theatre in Hollywood, 
with a bold marquee illuminating the nighttime street. On this particular 
evening, the art-deco entrance was beleaguered by pickets. One placard 
read, “The Reluctant Disney.” Dragon-shaped posters complained of “Low 
Wages” and “Phoney Contracts.” As chauffeured cars pulled up to deposit 
well-heeled attendees, Maurice Noble, an artist at Disney’s studio, drove a 
hired limousine to the theatre entrance. Out stepped Steve Bosustow and 
his wife, Audrey, dressed for the evening as if they were Fred Astaire and 
Ginger Rogers. Noble climbed out and handed the Bosustows a couple of 
picket signs. They protested the film in their formal wear. 81 

The movie itself is something of an embarrassment—or at best 
an interlude—after the masterpieces Snow White , Pmocchio, and Fantasia. 
In 1940, as the Disneys’ financial outlook darkened, they produced this 
“quickie” film—mostly live-action with a few animated bits—to keep 
revenue flowing while the world waited for Bambi. 82 In The Reluctant Dragon, 
Robert Benchley, the Algonquin wit and short-film star, plays his bumbling 
self as he stumbles through a misguided tour of the brand-new Burbank 
studio. The film depicts the workers’ paradise that Walt Disney built for 
himself at such great cost. Ironically, as the film opened in the summer of 
1941, the happy-go-lucky studio that Benchley visited was now under siege. 
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There was disagreement over how many artists went on strike. 
Babbitt claimed 410; Lessing pegged the number at 293. But with 300 
to 400 artists, the Guild represented approximately half of the workers 
under its jurisdiction (around 600). 83 The studio was hurt, but work 
continued. However, union-affiliated employees refused to cross the line; 
Technicolor declined to process Disney films; and newspapers stopped 
running the Mickey Mouse comic strip. 84 Other unions enhanced the 
impoverished strike fund, and Hollywood actors such as Frank Morgan 
(The Wizard of Oz himself) and John Garfield showed up to speak. 
Longstanding friendships were shattered. Yet Bill Hurtz managed to 
romance a studio secretary, Mary Whitney, through a gap in the studio 
fence—a scene familiar to the classical lovers Pyramus and Thisbe. Mary 
Whitney supplied the strikers with typewritten reports of Disney’s secret 
meetings and planned countermeasures. Spying occurred on both sides as 
management and labor grew entrenched; neither was willing to budge. 85 

So Walt Disney turned to an unlikely and unsavory source to 
save his studio from radicals and Reds. Willie Bioff was a gangster from 
Chicago whose name was actually pronounced “buy off”—“it’s right out of 
Dickens,” observed Zack Schwartz. 86 In the 1920s, Bioff was arrested for 
running a bordello; on 23 May 1941, five days before the Disney strike, he 
was indicted by the U.S. government on racketeering charges. Out on bail, 
he scurried to Hollywood to restore his reputation as a union man. Bioff 
and George Browne represented the International Alliance of Theatrical 
Stage Employees (IATSE). By the end of June, Disney made a deal with 
Bioff. Around the same time, the moribund company union leapt to life 
once more, now christened the American Cartoon Associates. 87 Ward 
Kimball recalled the SCG “couldn’t believe that the studio would side with 
the Mafia.” Art Babbitt argued that Bioff and Browne were “henchmen of 
A1 Capone.” In short order, the SCG rebuffed Willie Bioff’s hand. 88 

With the strike heading for a third month, the U.S. government 
intervened. Federal conciliator Stanley White arrived in early July to settle 
the dispute. On 14 July, Walt Disney Productions refused the offer of a 
federal arbitration. Herb Sorrell contended, “Disney was so obstinate that 
he would have gone broke rather than sign with the union.” Eight days 
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later the studio changed its position. Still, it required the arrival of a second 
mediator, James F. Dewey, to bring the parties together. A round of equitable 
layoffs would be part of the plan. On 29 July, everyone returned to work. 89 

Throughout the strike, Walt Disney took it all personally. As the son 
of an impecunious and itinerant father of the Middle West, Walt battled 
the odds and built an entertainment company worth millions. Everything 
he said in his ill-fated speech to his employees was essentially true. He did 
reinvest the company’s profits back into production. The fortune earned 
by Snow White did not line his pockets but was used to retire debt and 
to launch the new studio. While Disney’s salary of $500 a week dwarfed 
that of an inker or painter, it was small by the standards enjoyed by 
Hollywood’s elite. During the 1930s, Disney rarely took a vacation; on 
weeknights and weekends, he would restlessly roam the studio, ruffle 
through drawings, and muse over storyboards. It was his studio, with his 
name above the title, and it was his determination to create perfect works 
of art that drove his collaborators to such heights. Thus, Walt’s reaction to 
the striking workers was, as one writer explained, “like a stern father faced 
by the rebellion of youth.” 90 A union could prevent him from making his 
films his way: he feared that nothing would ever be the same again. On 
one occasion, a secretary found Disney alone in his office, where he was 
sobbing uncontrollably. 91 

It was decided that the volatile producer should be whisked from the 
scene in order to conclude negotiations with the Guild. A lifeline appeared 
when Disney was asked to undertake a goodwill tour of Latin America. On 
11 August, Walt, his wife, and a handful of loyalists flew to South America. 
The very next day, the studio announced the layoffs: 207 strikers and 49 
non-strikers. Furious at this obvious act of reprisal, the pickets returned. 
On 15 August, Roy Disney shuttered the studio as mediators hammered 
out the settlement. Work resumed a month later. The strike was over. 92 

Who won? Who lost? The Screen Cartoonists Guild was 
acknowledged. But what of the strikers who risked so much? Few were on 
hand to appreciate the spoils of their victory. Any striker who returned to 
the studio was made to feel like an outcast. Many soon drifted elsewhere. 93 
According to director Jack Kinney, Disney “eventually fired every single 
one.” 94 In November, union gadfly Art Babbitt was fired a second time 
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(along with two hundred others). 95 Animator Bill Tytla returned to the 
studio but found the atmosphere changed. Within two years he was gone. 

The list of artists who left Walt Disney Productions in 1941 is an 
honor roll of animation talent. Steve Bosustow and Dave Hilberman were 
among those who found themselves newly unemployed. John Hubley, P. 
D. Eastman, Bill Melendez, Hank Ketcham, Walt Kelly, and many others 
eventually found other outlets for their abilities. Legal eagle Gunther 
Lessing remained with the Disney Studio, but his role was diminished. 
“Gunny doesn’t know his ass,” Walt concluded. 96 

Walt Disney survived his ordeal; yet the great era of experimentation 
was at an end. There would be no more Fantasias , but rather middlebrow 
musicals such as Make Mine Music and Melody Fime. 97 In the 1940s and 
1950s, the Disney visual style hardened, became monolithic. The creative 
spirit that was alive in the 1930s—the belief that animation could achieve 
anything—would have to seek another pasture in which to dwell. 

Lor those who found themselves barred from Walt Disney’s artificial 
paradise, it was the end of an era—and a new beginning. A few of these 
artists would eventually create a studio of their own that would take up the 
mantle and reinvent the art of animation. But that was yet to come. In the 
meantime, they needed jobs. 
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And there was a war to win. 

Any artist who was adrift after the Walt Disney Studio strike would 
not have to look long for work. In December 1941, Japan bombed Pearl 
Harbor, and the United States of America entered the Second World War. 
Approximately one-third of all workers in the Hollywood film industry 
entered the military. 1 Many of these servicemen found themselves in 
one of the motion-picture branches, such as the Marine Corps Film Unit 
or the Navy Photographic Unit. The Army Signal Corps, for instance, 
maintained bases in Astoria, New York; Fort Monmouth, New Jersey; 
Dayton, Ohio; and Los Angeles, California. 

Hollywood studios also made training and propaganda films to 
do their bit for the cause—and to protect top talent from the insatiable 
draft. George Pal, who produced the animated Puppetoons for Paramount 
Pictures, contributed a series of animated films demonstrating tank 
maneuvers. 2 Even the impregnable fortress of Walt Disney’s Burbank 
studio was not safe from the war’s reach: hundreds of U.S. troops took 
over much of the Disney compound, in part because of its proximity to the 
Lockheed aircraft factory. Disney himself produced war-related films for 
domestic and military audiences. 3 

Former strikers and other animation personnel enlisted or were 
drafted into the armed services; however, they did not necessarily find 
themselves in the front lines. Layout artist Robert Givens, who had worked 
for Schlesinger and Disney, recalled, “The Army tried to place you where 
you were in civilian life.” He wanted to serve in the Coast Guard artillery, 
but his animation talents directed him to the Army Signal Corps. Willis 
Pyle, a Disney striker who was fired, recalled, “I went to night school and 
studied celestial navigation.” Yet when he arrived in Arizona for basic 
training, Pyle was asked to paint a mural for the officer’s club. “I never 
saw the inside of an airplane,” he grumbled. As an artist, he was assigned 
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every possible creative task in the U.S. Army, from newspaper reporting to 
composing a song. 4 

Animators were in a unique position to contribute to the war. Images 
that would be difficult, expensive, or impossible to create with live-action 
photography could easily be generated in pencil and ink. To convey a point 
in a training him, animation could depict an ancient battle or the interior 
of an atom. Magical transformations were also possible: ballots turn into 
guns; children turn into soldiers. 5 Further, as Karl Van Leuven explained 
in 1943, “The nature of the work has demanded a return to symbolism, to 
stylization, and so to a graphic representation that is more universal.” In 
live action, Gary Cooper is always Gary Cooper, but an animated figure is 
a symbol of man, of Everyman. 6 

Many animators found themselves in the U.S. Army Air Forces, 
which established its own him branch, the First Motion Picture Unit 
(FMPU), in 1942. To enter the him business properly, the Army established 
this unit in Culver City, California, near Metro-Goldwyn-Mayer. The 
FMPU took over the Hal Roach studio and soon acquired the name “Fort 
Roach.” It was an impressive operation. Nearly a thousand people were 
employed, making both live-action and animated hlms. Actors Clark Gable 
and Ronald Reagan, among others, served their country at the FMPU. As 
Lieutenant Colonel Owen E. Crump put it, “If there were nine motion 
picture studios in Hollywood, now there were ten.” 7 

Artists from Signal Corps units in Astoria and Dayton were 
transferred to Culver City “to be the nucleus of a civilian and military 
animation unit,” as one participant described it. Phil Monroe and Norm 
McCabe arrived from Schlesinger’s studio; Frank Thomas and Jules Engel 
from Disney’s. One animator claimed that the FMPU “got the best talent in 
Hollywood.” 8 The individual chosen to supervise animation was Rudolph 
Ising. “He was the most unmilitary man who ever existed,” according to 
one of his subordinates. Fort Roach animator Rudy Larriva (who shared 
his commander’s first name) called Ising “quiet” and “not very humorous.” 9 

Fifty to sixty men served in three or four different sub-units under 
Major Ising’s command. The two primary sub-units were headed by M-G- 
M’s Berny Wolf and Disney’s Frank Thomas. Because of tiny budgets, the 
artists were forced to employ shortcuts, simplified graphics, and stylized 
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animation. As long as the instructional point was addressed, the artists 
could make the films as they pleased. Ironically, many former Disney 
employees found themselves artistically freer while working for Uncle Sam 
than they were as civilians under Uncle Walt. 10 

One artist who enjoyed this newfound freedom was John Hubley. 
Born in 1914, in Marinette, Wisconsin, John Kirkham Hubley hailed from 
an artistic family. Hubley’s grandfather, R. A. Kirkham, was an English- 
born painter who studied in Europe and then moved to Wisconsin. A local 
newspaper, the Menominee Herald , noted Kirkham’s talents and mentioned 
that his watercolors would make “suitable Christmas presents.” Later, 
Hubley’s mother studied art in Chicago. “It was always ordained that I 
would go to art school,” Hubley observed. 11 So he studied painting for 
three years at the Art Center School. Hubley was tall, broad-shouldered, 
with a distinctive, gap-toothed smile. In late 1936, he joined Walt Disney 
Productions, where he worked on Snow White and rose to a position as 
layout artist on Phiocchio. A fine future awaited him at the studio until the 
1941 strike. He joined the picket line and was one of 207 strikers Bred 
in the lopsided dismissals that followed the federal arbitration. Hubley, in 
a letter to his parents that August, wrote, “Personally I am very happy 
that I broke away from there.... It gives me new incentive to go ahead, 
a feeling I had begun to think was lost.” He elaborated upon this feeling 
in a later article: “The marvelous training [at Disney’s studio] developed 
your imagination and ideas, which were then inhibited by the need to 
conform to a standardized style. We just got so sick of humanizing pigs 
and bunnies.” 12 

In 1942, Hubley joined the First Motion Picture Unit. He thus wore 
his nation’s uniform, but unlike most soldiers, he and his fellow filmmakers 
got to go home at the end of each day. A soldier who worked with Hubley 
at the FMPU called him “an enormously restless and ambitious man.” 
Hubley’s talents were apparent at once. Another artist observed his “ability 
to do a caricature which drew on the art of contemporary masters” and 
added that he was “a real Picasso buff.” 13 Art Babbitt, who served in the 
Marines at this time, thought that Hubley produced “the most marvelous 
doodles in the world. Almost every one of them merits framing.” At the 
same time, others found Hubley to be ill suited for the armed services. 
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Disney director Jack Kinney remarked, “He was an unbelievable slob. He 
didn’t care if his shoes were laced.” In fact, one gag drawing produced at 
Fort Roach shows a slovenly John Hubley refused as a customer at a tailor’s 
shop because he might give the establishment a bad name. Hubley noted 
that he and his coworkers “spent half our time” on gag drawings such as 
this one. 14 

Nonetheless, there was serious work to do. Animation artists who 
had worked for Disney or Schlesinger or M-G-M now had new tasks to 
perform. “The message of all the films was grim and vital,” according to 
Frank Thomas, who directed John Hubley’s sub-unit. One could imagine 
that animators with expertise in Donald Duck or Daffy Duck might not 
be ready for the task. To emphasize this contrast, John Hubley and Zack 
Schwartz penned an article in which they described the typical prewar 
cartoon: “Select any two animals, grind together, and stir into a plot. 
Add pratt falls [sic], head and body blows, and slide whistles to taste. 
Garnish with Brooklyn accents. Slice into 600-foot lengths and release.” 
The article continued to discuss how, at the beginning of the war, military 
instructional films were limited in their own ways, composed of “rigid 
charts, diagrams... maps, and labels.” A him of this sort “presented cold 
facts and left its audiences in the same state.” In many cases, soldiers 
fell asleep during the screening of training films. One background artist 
summed up the problem nicely: “It takes a little inventiveness to do an 
amusing graphic presentation of the warm-up characteristics of Pratty- 
Whitney radial engines.” 15 

Director Frank Thomas posed a solution: the “use of showmanship 
and dramatization to maintain interest.” Following what the animators 
had learned in civilian life, they would create “interesting personalities and 
excitement.” Humor would now End its way into Army film productions. 
This was not only for enjoyment but to enhance a film’s rhetorical point. 
Thomas stated, “We must End an association with universal experiences”; 
thus, the soldiers will understand and remember what they learned. 16 

Enter Trigger Joe. He is an Everyman hero, a stand-in for the buck 
privates and raw recruits in the military audience. Rudy Larriva, who 
animated some of Trigger Joe’s adventures, called the character “lovable, 
easy-going, lazy.” Animator Willis Pyle transferred from Arizona to the 
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FMPU, where he drew a model sheet that delineated the character’s main 
features: Joe is pudgy, thick-necked, with a bulbous nose—his favored 
expression one of blank curiosity. John Hubley, who designed many of 
the films, suggested that the audience would “immediately identify” with 
Trigger Joe; “he was one of them, just a big oaf.” Joe is a tail gunner in the 
Army Air Forces; like his real-life equivalents, he probably had no more 
than a high school education. 17 

The typical Trigger Joe film finds him learning some piece of 
machinery. An off-screen narrator converses with Joe (voiced by Mel 
Blanc). How to Shoot: Gunnery in theB 29 introduces a technological advance: 
onboard the airplane is something new, a “computor.” This film features 
some of the experiments in style that military productions allowed. In the 
opening, Joe is a civilian. As he passes the local draft board’s office, a wild 
montage follows in which vision charts, hypodermic needles, and furious 
sergeants swirl about and transform Joe’s world into a military one. Later, 
when he is puzzled, his face turns to shadow and then a gigantic question 
mark, which dissolves into a field of smaller question marks, through which 
an airplane flies. Another film, K 13: Compensating Gunsight , demonstrates 
the humor that often leavens the lessons. When Trigger Joe successfully 
hits a target, he remarks, “How could it miss—in a training film?” 18 

Animated cartoons such as these are not completely groundbreaking, 
but they did afford Hubley and his fellow soldiers some important 
opportunities. One, animation artists found that they could make films on 
their own, without the guidance of a producer. Two, because the schedules 
were compressed and budgets were small, artists were compelled to find 
solutions other than the full-animation, Disney solutions. Three, as Hubley 
himself said, the artists moved “beyond pigs and bunnies.” 19 Not only is 
Trigger Joe a human figure, but his audiences were exclusively adult (and 
male); sly sophistication, sexual awareness, and a sardonic tone soon made 
appearances. 

Of course, the Army, Navy, and Marines did not sponsor animated 
films to create artistic opportunities. Captain Thomas Claggett wrote 
that “training films will cut 30 per cent off the training time of a soldier. 
It will also mean the standardization of training of men from Maine to 
California.” In short, the films worked. 20 
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Plate 4. The First Motion Picture Unit's star player was Trigger Joe, an Everyman soldier, 
who appears in a model sheet signed by Sergeant Willis Pyle. 


The First Motion Picture Unit might seem a cozy detail, but layout 
man Robert Givens insisted, “You were a guy who was available twenty- 
four hours a day for five years. Even toward the end, we were ready to go 
in as combat cameramen.” Sitting at an animation desk in Culver City, he 
knew that another fate always loomed: “right till the last notch, my name’s 
on ajapanese bullet.” 21 

While war waged overseas, an aesthetic rebellion took place at 
home. In addition to the experimentation of the FMPU, a few Hollywood 
studios made efforts to modernize the animated him. The ideas that were 
brewing in this period were articulated in a March 1942 issue of The 
Animator .; a newsletter published by the Screen Cartoonists Guild. In an 
unsigned article entitled “Drawing and Animation,” the writer noted that 
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the moviegoing public adored animated films and thus “is more willing 
to accept innovation and originality in the animated cartoon than in any 
other motion-picture product. And yet, in most of the pictures we turn out 
there is a tendency to rely on something that has always worked in the 
past.” Here the writer may have been thinking of the fairy-tale narratives 
and anarchic chases that comprised the bulk of Hollywood’s releases. In 
contrast, he advocated a “progressive, intelligent approach to animation.” 22 

Because of the Disney strike, hundreds of talented, highly trained 
artists capable of delivering such “intelligent” animation were suddenly 
thrust into the waiting world. Zack Schwartz was also at loose ends in the 
early 1940s. “I left Disney’s feeling that was the end of my love affair with 
animation,” he said. Schwartz resumed his studies at the Art Center School 
and spent a year drawing, painting, and “looking for a new direction 
for myself.” 23 In 1941, an opportunity arose to rejoin the animation field 
in what may have been the least distinguished of Hollywood’s cartoon 
studios: Screen Gems. 

Charles Mintz and animation history will always be intertwined. 
In the early 1920s, Walt Disney’s silent comedies were distributed by 
Margaret Winkler. When she married Charles Mintz, he and George 
Winkler (Margaret’s brother) took charge of dealings with the Disneys. It 
was Mintz who severed Walt Disney from his star character, Oswald the 
Lucky Rabbit, and thus inspired the young cartoon producer and his team 
to develop something new. That something was Mickey Mouse. Mintz 
proceeded to produce cartoons for distribution by Columbia Pictures. 
(Briefly, Columbia released both Disney and Mintz films.) 24 

An unlikely cartoon magnate, Charles Mintz looked rather like a 
country doctor who might pay house calls around the turn of the twentieth 
century. Columbia purchased the Mintz studio in 1937 and changed the 
name to Screen Gems. 25 “For eight years they had been losing money,” 
according to one studio history. Mintz died in 1939, but the studio’s 
management had already passed into other hands, including those of 
George Winkler. 26 

Early in 1941, Frank Tashlin joined Screen Gems. Talented and 
impatient, he quarreled with both Leon Schlesinger and Walt Disney— 
thus ending employment at their respective studios. At Screen Gems, 
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Tashlin worked in the story department. A management shakeup occurred, 
and many of the artists around him were fired. In October, Columbia 
announced new leadership for Screen Gems, and Tashlin was named head 
of production. “So now I’m in charge of the studio,” Tashlin recalled. “I’m 
management.” Wisely, he turned to the pool of former Disney strikers 
to build his staff. 27 As Zack Schwartz recalled, Tashlin created “a new 
studio in an old shell.” According to another observer, Tashlin and his 
collaborators were “ready to shake the animation field.” Phil Klein, who 
joined Screen Gems after some time at Disney’s shop, thought, “This is it. 
The ideal studio.” 28 

Tashlin’s first Screen Gems cartoon as writer and director, The Fox 
and the Grapes , was released by Columbia in December 1941. In this film 
Tashlin introduced a new starring team, the Fox and the Crow. The Crow, 
stocky and black, speaks with a stereotypical voice based upon his color. 
The Fox, long and lanky, wears trousers, collar, and bow tie and seems to 
be either a fussy bachelor or a homosexual. Tashlin admitted to borrowing 
the film’s structure from the work of Disney story man Ralph Wright, in 
particular, “How to Ride a Horse,” which is the Goofy cartoon that Robert 
Benchley watches during The Reluctant Dragon. 29 Pinto Colvig (aka Goofy’s 
voice) had been fired, and a new formula was needed for the character. 
Wright created a simple setup and piled on the gags; a pompous narrator 
provides comic juxtaposition. Tashlin’s adaptation of this structure, The 
Fox and the Grapes , is a handsome film; it has energy and confidence; but it 
is not particularly revolutionary. 

Subsequent films from Screen Gems also appear to be typical 
cartoon product: a fairy-tale parody (Red Riding Hood Rides Again), comic 
travelogues (A Hollywood Detour and Wacky Wigwams), and a classical-music 
pastiche (Concerto in Bflat Minor). Song of Victory, a fable about the world 
war, is a little more ambitious. Zack Schwartz, who joined Screen Gems 
under Tashlin, noted the problem: “My Fox and Crows didn’t look much 
different from anybody else’s. I started getting restive again.” Since Screen 
Gems was located at 861 North Seward Street, Schwartz found himself in 
the same building where the Bambi test reel was produced. It was here that 
he had his epiphany. 30 
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“I remember it was late in the afternoon one day,” he said. “All of 
a sudden, in a blinding flash, I saw what the whole thing was about, and 
I rushed downstairs, on my way home, completely overcome with this 
discovery.” There he happened upon a clutch of his coworkers who were 
chatting at the end of the workday. Schwartz, in a mild frenzy, interrupted 
them to proclaim, “Our camera isn’t a motion-picture camera. Our camera 
is closer to a printing press.” He went on to explain that even though 
animators created their films frame by frame, they “were hung up on the 
idea that it was movies.” Animated films are not films, he suggested; they 
are graphic art. He added that “there was a world of graphic expression 
and symbolism which we had not used.” 31 

Following this outburst, “there was silence,” Schwartz remembered. 
“Nobody said anything—then they just turned around and continued 
in their conversation as if nothing had happened. But something had 
definitely happened—to me.” In fact, Screen Gems soon became a site of 
experimentation in the animated film. While Schwartz designed cartoons 
for director Bob Wickersham, John Hubley also worked at Screen Gems 
from 1941 to late 1942 (when he began his service in the Army Air Corps). 
Since he was a background and layout man, he was paired with animator 
Paul Sommer as a co-director. Hubley found his new partner to be “very 
square”; Sommer “didn’t understand what the rest of us crazy guys were 
doing.” 32 

Hubley and Sommer directed a fascinating precis of Adolf Hitler’s 
rise and fall, He Can’t Make It Stick , and a bizarre film entitled The Vitamin 
G-Man. The first few shots of the latter film evoke the memorable opening 
of Citizen Kane. Then we meet the uninteresting protagonist, a graduate of 
Flatfoot College who wears a Sherlock Holmes cap. What follows is a gothic 
mood piece, a funhouse film that is not terribly fun. The backgrounds 
are composed of violent diagonals and crazy curves. Trains appear out 
of nowhere, as in a painting by de Chirico. The Vitamin G-Man is lightly 
surreal and vaguely incoherent. As Hubley himself admitted, “We tried 
some very experimental things; none of them quite got off the ground.” 33 

At Screen Gems, Hubley fell under the sway of an artist named 
John McLeish. The animation business attracted more than its share of 
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screwballs, eccentrics, and cranks, but McLeish may be the most curious 
of them all. He looked and sounded like actor John Barrymore and 
provided the portentous narration for Goofy’s 'How to Ride a Horse.” 
The Canadian-born McLeish changed his name to ‘John Ployardt” when 
he became a U.S. citizen, in 1945. 34 McLeish/Ployardt had worked at Walt 
Disney Productions, but Schwartz felt that McLeish was “too original and 
too remarkable to really have a possibility of expressing himself within the 
limitations of that studio.” Another observer called him “highly intelligent” 
and “intensely neurotic.” 35 

McLeish and Hubley roomed together for a while, and Schwartz 
believed that McLeish was a “strong influence” on his roommate. “Hubley 
was like a sponge,” explained another artist, who described the strengths 
of McLeish’s storyboards and character designs: “The poses were great, 
staging was excellent; he was a master of the theatre.” 36 In 1943, Columbia 
released Professor Small and Mr. Pall , another strange Screen Gems cartoon, 
on which Hubley and McLeish both labored. Professor Small, who is in 
fact tall, and his sidekick, Tall, who is not, are a pair of vagabond heroes, 
in the tradition of Don Quixote and Sancho Panza, Mr. Pickwick and Sam 
Weller. The character designs are striking. Professor Small seems to be a 
caricature of McLeish, who provides his arrogant voice; Mr. Tall somewhat 
resembles Disney animator Fred Moore. Their journey is essentially 
an extended parable about superstition. Professor Small is articulate, 
boastful, and stupid. When he breaks a mirror, the misfortunes begin. In 
this cartoon, the backgrounds are often simple areas of flat color. At one 
point, the characters remain stationary, and a new background magically 
appears behind them. The film’s story covers many years; it suggests a 
certain existential anguish; and it is completely unfunny. 37 Experiments 
are not obliged to work. 

Phe Rocky Road to Ruin may be the most fully realized of the Hubley/ 
McLeish collaborations. The time, 1890. The place, New York City. John 
McLeish designed the characters in charcoals, and each one is a vivid 
invention. The cartoon “was a real breakthrough,” Hubley said. “So much 
so that nobody could figure it out.” He suggested that the film is “satirizing 
the Horatio Alger idea that the honest, hardworking lad always wound 
up with a million dollars. The central character starts life as a virtuous 
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and stalwart newsboy, and remains one as a bearded old man.” This is 
“shabby but genteel Waldo Stout,” according to John McLeish’s cheeky 
narration. Stout’s rival is Phineas Filch. According to Hubley, Filch is “a 
worthless poolroom bum,” who “becomes a millionaire, marries the girl, 
and retires.” 38 The film’s look is flattened; McLeish’s character designs are 
pointedly two-dimensional; and the animation is sharper, less rounded 
than in a Disney cartoon. When Phineas loses his wealth, he flees to 
Paris and slouches at a cafe table alongside a horrid figure of a woman—a 
warped version of a Modigliani. She remains perfectly still, except for the 
smoke emanating from the tip of her cigarette. Unfortunately, the film’s 
backgrounds are pedestrian compared to McLeish’s characters, and the 
elements do not quite coalesce. 

Frank Tashlin might have enjoyed such experiments, but he was 
not around to see them. He left Screen Gems in 1942, and the man hired 
to replace him was Dave Fleischer, younger brother to animation pioneer 
Max Fleischer. The Fleischer Studios, based in New York and then Miami, 
produced films starring Betty Boop and Popeye the Sailor. In 1941, 
Paramount Pictures, the Fleischers’ distributor, wrested control of the studio 
from the brothers, who remained briefly as employees. In November, Dave 
Fleischer left his namesake studio to try his luck in California. According 
to Hubley, Fleischer was “one of the world’s intellectual lightweights.” 
Fortunately, “he let you do what you wanted to do.” Schwartz remembered 
the new studio head as “a very quiet little man,” who usually wandered 
around the place with his wife or girlfriend. 39 

In the early 1940s, while most animation studios were committing to 
Technicolor, Screen Gems continued to produce a schedule of black-and- 
white films. “Everyone hated them,” Schwartz commented. “Nobody was 
interested in black-and-white.” In addition, such films provided the technical 
challenge of making a gray character “read” on a gray background. So 
Dave Fleischer made his “decision of Solomon”: each artist would have to 
work on a black-and-white film. Schwartz, however, saw an opportunity. 
The black-and-white cartoons were not tied to any series, such as the Fox 
and Crow. Schwartz said, “I decided that I was going to make a cartoon 
that was [as] far away from the usual animated cartoon as I could get.... 
as graphic, as unrealistic in every way, as I possibly could.” 40 
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Writer Sam Cobean provided the story for Willoughby’s Magic Hat. 
Preparing the layouts for the him, Zack Schwartz remembered the ideas 
that he had offered, unsuccessfully, to Walt Disney. “I decided to design 
the first part of the him as an Egyptian frieze,” Schwartz said. 41 As the 
cartoon opens, hgures in the frieze come to life. Movement is extremely 
limited, sometimes just a waving arm or an eyelid flutter. A narrator, who 
seems to be McLeish yet again, establishes the origin of a magical hat: it 
was woven from Samson’s hair—the source of his Biblical might. The hat 
travels through the ages until it lands on the head of little Willoughby 
Wren, who is suddenly endowed with superhuman strength. He lives in 
a stylized Manhattan; windows on buildings are mere outlines, with no 
detail. In one striking scene, the background changes expressionistically as 
Willoughby marches from a sunny street to a shadowy corner of ominous 
black brick. For some obscure reason, a robot is busy choking a pinup 
blonde. Willoughby battles the robot and gets the girl. 

In Willoughby’s Magic Hat , Schwartz said, “backgrounds were pure 
white, just tinted a little bit by the layers of cels.” He continued, “It was 
as big a step as I could take—with my own limitations—away from the 
influence of live-action motion pictures.” 42 

Schwartz’s experimentation extended to his color films as well. In Way 
Down Yonder in the Corn , Schwartz altered the standard production methods. 
Traditionally, a layout artist designed a film in pencil; then a background 
artist translated the layout drawings into color paintings. “This began 
to seem very stupid to me,” Schwartz said. So he designed this cartoon, 
from the outset, in color: “I went through the whole damn film and made 
paintings.” He planned the film with “brilliant green,” “fantastic red,” and 
skies of pure white. The director, Bob Wickersham, thought that Schwartz 
“took leave of [his] senses.” 43 Way Down Yonder in the Corn concludes with an 
elaborate chase. The Fox and Crow race over land and sea until they reach 
an amusement park. As they ride a roller coaster, they fly toward camera 
and crash into the lens. Fike their creators, they are breaking free of the 
confines of the medium. 

Another unlikely site of experimentation was Feon Schlesinger 
Productions. Schlesinger was an ex-vaudevillian who was wont to wear a 
blue serge suit, white carnation, wing shoes; he “always smelled of Parma 


36 


Wartime Experiments 


Violet,” one employee recalled. 44 Schlesinger, who produced cartoons for 
distribution by Warner Bros., was not interested in art: he criticized Robert 
Givens for drawing a storyboard beautifully. “Cut out the Rembrandts!” 
the producer exclaimed. “They’re paying me for chicken salad; I’m giving 
them chicken shit.” As long as a him was completed on time and on 
budget, he was not too concerned about the content. An article in Arts and 
Architecture explained, “[T]he quality of the work was, to a large degree, left 
up to the good sense and intelligence of the directors.” 45 

One of Schlesinger’s directors was Charles M. Jones. He discovered, 
as Zack Schwartz had done earlier, that a weakness in the Schlesinger 
operation was the background department. Under the leadership of Art 
Loomer, this department created backgrounds that were often pale, with 
unpleasant colors. By the early 1940s, Jones was teeming with ideas and 
enthusiasm, and he chose John McGrew to be his layout man. McGrew 
recalled, “All the backgrounds went up to the Loomer department, to 
be ruined.” To avoid this fate, McGrew and Jones asked a talented artist 
named Paul Julian to paint the backgrounds. He was eventually replaced 
by Eugene Fleury, who in turn was replaced by Mrs. Fleury, the former 
Bernyce Polifka. 46 

John McGrew found a willing co-conspirator in director Chuck 
Jones. “He was very eager to learn and show what he could do,” McGrew 
remarked. Furthermore, Jones was better educated than many in the 
cartoon business: “He will quote James Joyce and Racine.” Jones admired 
McGrew because “he was experimenting all the time” and encouraged 
Jones to “try some different things with the backgrounds.” 47 In short 
order, some of Schlesinger’s Looney Tunes and Merrie Melodies took 
a modernist turn. Conrad the Sailor and To Duck... or Not to Duck offer 
simplified backgrounds in a single color. The Unbearable Bear presents a 
series of two-color backgrounds, such as blue and red. Wackiki Wabhil finds 
two starving men on a jungle isle. The jungle, however, appears flat, two- 
dimensional—rather like the wallpaper in a jungle-themed hotel. Another 
Jones/McGrew collaboration, Case of the Missing Hare , uses a series of two- 
color backgrounds that change from one moment to the next—pink and 
blue become yellow and orange—based on mood or the inevitable Warner 
Bros, blows. 
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However, standard-issue Schlesinger characters appear in front of 
these backgrounds. The resulting experience is like watching two films 
at once: one is a throwback to the 1930s, the other a glimpse of what 
might come next. Jones needed an animator who could, in his medium 
of character movement, find the analogue to McGrew’s experiments in 
background design. 

Robert Cannon was born in Ohio in 1909. Small but strong, he was 
athletic—a gymnast, a swimmer, and a football player. Cannon grew up in 
San Bernardino, California, and drew cartoons for the high school annual. 
Later, he worked as a road surveyor, taught diving, and considered training 
for the Olympics. After taking classes at Chouinard Art Institute, Cannon 
found work at Leon Schlesinger Productions, where he assisted animator 
Chuck Jones. Cannon, who had a round, open face and bushy eyebrows 
often furrowed in thought, was known in high school as “Bob.” Since the 
animation business enjoyed a panoply of persons named Robert or Bob— 
McKimson, Clampett, Givens, and others—Cannon soon acquired the 
name “Bobo,” which derived from a popular song. He thought that “Bobo” 
was a bit “too cute and clownish,” according to his daughter; so his name 
was modified to “Bobe,” and Bobe Cannon he remained. 48 

In 1937, Cannon married a Disney inker named Martha. She was 
a Christian Scientist, and he soon embraced her faith as his own. Unlike 
many in the animation held, Bobe Cannon was uninterested in swearing, 
drinking, and other amiable pastimes. When he was promoted to animator, 
Cannon saw his personal principles collide with his livelihood. The 
Warner Bros, cartoons, on which Jones and the other directors labored, 
are symphonies of violence and pain. Cannon did not enjoy brutality or 
conflict; according to Martha, he was somewhat embarrassed by the work 
he had to do. 49 Nonetheless, he flourished as an animator and was ready to 
match John McGrew’s visual invention with new ways of moving cartoon 
characters on the screen. 

Cannon, Jones, and McGrew worked on The Dover Boys at Pimento 
University , which is perhaps the finest of the protomodern cartoons of the 
early 1940s. Released by Warner Bros, in 1942, The Dover Boys resembles The 
Rocky Road to Ruin (which appeared the following year). Both Elms include 
the dazzling character designs and the earnest yet sardonic narration of 


38 



Plate 6. The Dover Boys at Pimento University; or, The Rivals of Roquefort Hall (1942), a fiercely 
modern cartoon with character designs by John McLeish. Tom, pictured above, is "the fun-ioving 

member of the trio." 
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John McLeish. Like Rocky Road, The Dover Boys takes place at the turn of 
the twentieth century. John Hubley described Jones’s film as a “satirization 
of the Frank Merriwell ‘clean-cut, fair-minded youth concept’” and other 
“outmoded and phony ideals.” The setting is a collegiate one, during that 
time when America’s institutions of higher learning were the finishing 
schools for the upper classes; the primary studies were riding bicycles 
and pursuing courtships. McLeish’s narrator revels in the recollection of 
“Pimento U.—good old P.U.” Arts and Architecture noted that humans, not 
animals, are depicted. They are Tom, Dick, and Larry, as well as “their 
fiancee,” Dora Stanpipe. The villain of the piece is Dan Backslide: “coward 
bully cad and thief,” says the narrator in one breath. 50 

For perhaps the first time, the animation is a willing partner to the 
stylization of the design. Cannon moves McLeish’s characters in fresh, 
exciting ways. Dora Stanpipe’s first appearance is a brilliant animated 
coup. She is so dainty that her feet do not move or even appear; rather, she 
glides as if on invisible rollers (beneath her baby-blue dress). Thus, she is 
absolute motion and stillness at the same time. Elsewhere in the film, the 
animators employ a three-point technique: pose A, blur, pose B. First is the 
initial pose (A). Second, the image blurs as the character smears across the 
width of the screen. Third, the character settles at his or her destination, 
pose B. Dan Backslide, for example, tormented by his love for Dora, moves 
violently about the room; in each intermediate drawing, which appears for 
a fraction of a second, his distorted face fills the silver screen. 51 

Leon Schlesinger did not admire The Dover Boys. “He hated any 
picture he’d never seen before,” Jones remarked. 52 Nonetheless, something 
new was in the air. The work of Hubley, Schwartz, Jones, and Cannon 
demonstrated that each seven-minute cartoon did not have to iterate some 
formula of dog-chases-cat-chases-mouse or cookies and flowers that come 
to life and sing operetta music. Instead, these men proved that each film 
could create its own little universe, a laboratory in which ideas are tested. 
Neither Screen Gems nor the Warner Bros, cartoon studio was equipped 
to follow these experiments whither they may lead. There would have to 
be another. 


40 






UPA and the 
Animated Ideal 


This page intentionally left blank 



Chapter Three 



Stephen Bosustow was fired by Walt Disney Productions for the second 
time in September 1941. While many of his colleagues scrambled about 
for work at other animation studios, Bosustow decided to start a company 
of his own. He had not considered this possibility during his six years at 
the Disney Studio. “I didn’t want to work anywhere else,” Bosustow said. 
“I was so impressed with the Disney product.” However, his summer as a 
picket captain gave him a taste for leadership. Further, although he was a 
competent animator, he knew that others were better. 1 

In the Disney special-effects department, Bosustow befriended 
animator Cy Young. “He had the reputation that he could draw anything 
and make it look exactly like a photograph,” Bosustow enthused. “It was 
just remarkable.” Bosustow particularly remembered Young’s drawing of 
a telephone that looked like the real thing. After the strike, the two men 
decided to work together. A third partner, Tom Armstrong, came onboard 
and provided some needed funds. With Cy Young handling graphics, 
Bosustow would be in charge of sales—that is, hustling up work. The new 
company was named Associated Cine-Artists. 2 

So Steve Bosustow endeavored upon his first sales trip. Associated 
Cine-Artists proposed to make films for industry and government, so the 
financing would need to be secured in the east. In order to play the part 
of the prosperous businessman, Bosustow had to borrow clothes and a 
suitcase from his brother-in-law. Thus equipped, Steve Bosustow crossed 
the country by train and arrived in New York City. After enjoying no 
success, he met a man named Leo Ilich, who had been an executive at 
Twentieth Century-Fox. Ilich encouraged the young producer to try the 
nation’s capital. So Bosustow traveled to Washington and lodged at the 
YMCA. Soon he ran short of funds. Desperate, he handed his return ticket 
to the front desk and borrowed against its value until friends back home 
could replenish his cash. “I lived on hardtack and buttermilk,” Bosustow 
remembered. “My father had lived on hardtack when he was a boy before 
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the mast.” Meanwhile, Ilich attended various meetings around Washington 
without Bosustow. Flaunting his possible contacts, Ilich demanded a 50 
percent ownership of the nascent company. Cy Young and Steve Bosustow 
communicated through several wires and finally agreed to Ilich’s plan. 3 

Alas, no work followed. When Bosustow returned to California, he 
and Cy Young fell to fighting. Young felt strong-armed into taking Ilich 
into the firm. The quarrel reached its apex when Young threw a leather 
accounting book with metal screws across the room to inflict harm upon 
his partner. Cine-Artists was not long for this world. 4 

His first business a failure, Steve Bosustow attended night school 
and learned production illustration. It was early 1942, and American 
industry was turning its energies to wartime production. With his newly 
acquired skill, Bosustow landed a position at Hughes Aircraft. His job 
required him to create explanatory drawings for workers who were unable 
to read production blueprints. 5 Bosustow rose to a position as Chief of 
Project Control and Scheduling Department. “Pretty soon, I had a badge 
and was wearing a suit and would go to the management meetings,” he 
recalled. However, in 1943, he was fired. Fortunately, Bosustow parlayed 
his knowledge into a teaching position at the California Institute of 
Technology. 6 

During this same two-year period, David Hilberman enjoyed a 
peripatetic career in the animation field. As one of the leaders of the Disney 
strike, he was involved in the negotiations to determine whose employment 
would be restored. Hilberman remembered, “I really had a sick feeling in 
my stomach about going back to the studio. There had been so many bad 
things that happened.” One incident in particular haunted him: an artist 
named Sherman Glas asked where Hilberman’s next stop would be, as 
if he were an itinerant labor organizer who roamed the countryside to 
convert benighted souls to the true religion of union. In the end, Hilberman 
decided to leave the studio: he offered himself as a sacrificial lamb to gain 
certain concessions from Disney’s. 7 

In the months that followed, Hilberman studied at the Art Center 
School and worked on a puppet venture with John Sutherland. As did 
many others, Hilberman found his way to Screen Gems. “It was a great 
little studio,” he recalled. There he reencountered Zack Schwartz. Their 
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director (probably Bob Wickersham) played the two designers against 
one another, “which neither of us would stand for,” Hilberman said. Once 
again bowing out, he conceded the Screen Gems terrain to his friend. 8 

Next, Hilberman landed at Leon Schlesinger Productions, where he 
“felt uncomfortable.” Nonetheless, he did enjoy work on one industrial film 
that pointed toward new ways of using the medium of animation. In late 
1942, Schlesinger allowed his studio to be used at night for a government 
informational film, Point Rationing of Foods. Chuck Jones directed the 
cartoon; Dave Hilberman designed it. In this film, backgrounds are often 
reduced to flat areas of color. Sometimes there is no animation at all— 
just simple graphics and voice-over narration. The uncluttered quality of 
the film enhances its clarity. Around this time, Hilberman also recalled 
“informal meetings... about some day forming a studio that we would run 
ourselves and do the kind of films we wanted to do.” 9 

Before such a fancy became reality, Hilberman joined yet another 
animation studio, Graphic Films, in 1943. This company was founded by 
two partners, Lester Novros and Shirley Burden. Despite the name, Shirley 
“was as masculine as can be,” according to Martha Goldman Sigall, who 
worked for Graphic. “His mother was a Vanderbilt,” Sigall explained. 
Apparently, the mother financed the company to keep her son out of the 
armed forces. To secure draft deferments, Graphic Films focused on the 
war effort and produced films for the Navy. While working for Graphic, 
Hilberman became known for his strong political views, which had not 
tempered in the time since the Disney strike. In particular, Hilberman 
would browbeat the ink-and-paint supervisor, Werdna Benning, with 
his opinions. To deflect this assault, Sigall taught her hapless coworker a 
Yiddish saying, which translates as “Chop me not a teapot”—that is, leave 
me alone. Benning practiced the foreign phrase; but when she decided to 
try it, all she could manage was English: “Oh, Dave, chop me not a tea 
pottle!” He roared with delight. 10 

Hilberman remained friends with Zack Schwartz, who continued to 
work at Screen Gems. One evening, the two men and their wives strolled 
through Hollywood after seeing a film. The men expressed frustration that 
their creative energies were directed toward their respective studios; they 
were doing nothing for themselves. As Schwartz recalled, “We decided 
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that we would look around to see if we could find a little room somewhere 
that we could use as a studio, where we could come in the evening, when 
we felt like it, and draw and paint, and refresh ourselves.” 11 

At this point, a concrete building enters the story. Otto K. Olesen 
was a man who developed artificial lighting for Hollywood filmmaking. 
His property, the Otto K. Olesen Building, was located at 1558 North 
Vine Street, in Hollywood. “It was the strangest building I’d ever seen,” 
Schwartz commented. The ground floor was occupied by Olesen’s electrical 
shop. Above, there was a “rabbit warren of little studios,” Schwartz said. 12 
Various offices were rented by writers; one provided a secretarial service; 
in another, someone taught voice. Schwartz remembered that a larger 
studio contained a troupe of actors who were preparing a revival of the 
1926 musical The Desert Song. He and Hilberman found a room to their 
liking on the north side. They rented the studio and divided the time. 
During his evenings at Otto K. Olesen, Schwartz would enjoy an apple 
and some cheese; then he would read, study, paint, or draw. 13 

While Hilberman and Schwartz found solace in their artistic 
refuge, Steve Bosustow was teaching at Caltech. Many of his students 
worked in wartime industries. One student, who was employed by 
Consolidated Shipyards, in Long Beach, approached Bosustow with the 
idea of creating a sound slide film (also known as a filmstrip). Bosustow 
did not know what a filmstrip was; he would soon find out. Lacking 
a facility to create such a production, he brought the filmstrip notion 
to Les Novros, at Graphic Films. Novros and his partner, Mr. Burden, 
were not interested in making a filmstrip on speculation. However, their 
employee Dave Hilberman overheard the conversation. He suggested 
that Bosustow stop by the Otto K. Olesen Building. It was there that a 
company was born. 14 

Zack Schwartz remembered that Hilberman first suggested forming a 
little studio; Hilberman had a different recollection: “it was Steve who was 
pushing to get a company rolling.” Bosustow, for his part, was determined 
not to repeat the mistake that he made with Associated Cine-Artists: “I 
learned that if you don’t have a job or don’t have a client, don’t start a 
studio.” With Consolidated Shipyards in the picture, the new venture 
seemed more substantial. In short order, the three men formed a loose 
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Plate 7. UPA's founders, Zachary Schwartz, David Hilberman, and Stephen Bosustow (left to right), 
discuss the storyboard for Sparks and Chips Get the Blitz (1943). 


confederation and began to plan their filmstrip. Hilberman devised the 
title for this maiden endeavor: Sparks and Chips Get the Blitz. 15 

A less likely project to launch the career of a major animation studio 
is difficult to imagine: Sparks and Chips is a safety lesson warning factory 
workers to wear goggles when grinding things. Hilberman and Schwartz 
prepared the story. “Working with Dave was inspirational,” Schwartz 
commented. “He had a million ideas, and he was practical.” Hilberman 
recalled that a musicologist named Dave Robeson contributed to the script. 
Schwartz took charge of the artwork that would appear on screen. Since 
everyone had fulltime jobs elsewhere, they recruited Bernyce Polifka, 
Eugene Fleury’s wife, to paint some of the backgrounds. Bosustow arranged 
for a recording session, and Schwartz directed the actor. The filmstrip 
would be accompanied by a record; a “terrible little sound” indicated when 
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it was time to scroll ahead to the next frame, Schwartz said. The finished 
product is essentially an animated cartoon without the animation. 16 

Making a him—even a sound slide him with no movement—requires 
funds. Because Sparks and Chips was made on spec, the three partners had 
to cover the costs before the client reimbursed them. “I had a background 
of doing posters,” Hilberman said. “I had done them for theatres.” So 
Bosustow procured some work making safety posters for Kaiser, Hughes, 
and other companies. Hilberman explained, “I did the posters to bring in 
money so that we could pay Polifka and pay rent and just take care of our 
out-of-pocket expenses.” 17 Around this time, Hilberman left Graphic Films. 
In January 1944, he took a day job as a civilian working for the Army 
Signal Corps in Hollywood. 18 

In November 1943, Bosustow began renting space at the Otto K. 
Olesen Building. A division of labor soon developed among the three 
partners. Zack Schwartz was an artist and had no interest in office 
responsibilities. One observer, who met the three men during this period, 
emphasized that they “knew very little about front-office procedures.” 
Furthermore, “Dave, because he was so damn smart in so many areas, 
managed to £11 in and do certain things by guess.” 19 According to 
Hilberman himself, he was in charge of production, and Schwartz handled 
design. Bosustow added, “Very, very quickly, I found that somebody had 
to be out doing sales.... So I learned to be a salesman.” 20 After his failed 
association with Cy Young, this was Bosustow’s second shot at operating a 
company. Hilberman and Schwartz would now assume the Cy Young role, 
as resident artists, and Bosustow would try to secure work. Any company 
must have a name, and the three partners agreed on “Industrial Film and 
Poster Service.” 

So what would the burgeoning company do as an encore? William 
Pomerance had the answer. As business agent for the Screen Cartoonists 
Guild, Pomerance often berated Schwartz and other union members: 
“You’re not doing anything with what you know!” Pomerance had contacts 
with some of the nation’s larger labor unions; he felt that the Guild should 
service them with films and other audiovisual material. 21 The United 
Automobile Workers (UAW), based in Detroit, Michigan, was interested 
in such a collaboration: it wanted to produce a propaganda film to support 
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President Roosevelt’s reelection in 1944. Sometime in 1943, John Hubley, 
now a soldier in the First Motion Picture Unit, got a call from a union man 
in Detroit: “I understand you’re pretty good.” In short order, Hubley was 
hired to produce a storyboard based on a script by Robert Lees. Hubley 
christened the project Hell-Bentfor Election and enlisted the help of a friend 
at the post, William Hurtz. 22 

Appropriately, Bill Hurtz was the same fellow who called for the 
Walt Disney strike vote at the fateful meeting in May 1941. Five years 
younger than Hubley, Hurtz was born in Chicago in 1919. When Hurtz 
was around thirteen years old, his father passed away; and the family 
moved to southern California. There, Hurtz became “a child genius at 
Chouinard’s art school,” according to Art Babbitt. 23 In 1938, when Hurtz 
was only nineteen, he began work at Walt Disney Productions, where he 
assisted Babbitt on Fantasia. Along with other former strikers, Hurtz joined 
the First Motion Picture Unit. There, he and some of his fellow soldiers 
were influenced by 'The Language of Vision , a 1944 book by Gyorgy Kepes. 
Despite what Hurtz called “the worst prose in the world,” the animators 
were engaged by Kepes’s arguments and his utopian viewpoint. The author 
advocated “[c]larky, precision, and economy” in contemporary art: “Every 
unnecessary detail is eliminated.” 24 In a comment that would have intrigued 
animators at work on a propaganda film such as Hell-Bent for Election , Kepes 
insisted that visual art is an “invaluable educational medium.” 25 

Hurtz and Hubley finished the Hell-Bent storyboard, with an assist 
from another former striker, Phil Eastman, who was stationed at the Army 
Signal Corps in Hollywood. Now they needed the UAW’s approval to 
make the film. 

Walter Reuther and other executives from the United Auto Workers 
were in Los Angeles for some meetings at the Ambassador Hotel. A 
breathless William Pomerance telephoned Hubley and Hurtz: “You better 
get down here; it’s your only chance.” But Hubley and Hurtz were soldiers 
in the U.S. Army; they were not at liberty to attend meetings around town. 
So they went AWOL. Hurtz recalled, “We simply tucked the storyboard 
under our arms, in full uniform, and went right out the front gate. And 
security was so lax that the security guards never asked us for passes or 
anything.” However, “if you’re picked up in the streets by the MPs without 
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a pass, into the slammer you went.” Running the risk, Hubley and Hurtz 
headed to the Ambassador and met the union executives in a second-floor 
banquet hall. As Hurtz described the scene, the two artists lay down their 
story drawings “like playing cards” on the white tablecloth before these 
“very tough-looking guys... whose discipline was such that they never 
smiled or showed any expression during a meeting.” Despite the grim faces 
of the union reps, the UAW agreed to finance Hell-Bent for Election. 26 

Hubley and Hurtz fell into a disagreement over who should direct 
the cartoon. Hubley was in favor of Chuck Jones, the director of The Dover 
Boys and Point Rationing of Foods'. Hurtz preferred James “Shamus” Culhane, 
the former Disney and Fleischer animator who was directing a series of 
jazz-infused films for Walter Lantz. Hubley insisted, “Chuck’s got his 
finger on the pulse of the business; he can get any kind of guys; he’s got 
the Warner Bros, resources.” Firm when his mind was set upon something, 
Hubley got his way. Jones was an ardent supporter of both Franklin D. 
Roosevelt and the union movement. One week before the Walt Disney 
strike began, Jones had threatened his employer, Leon Schlesinger, with 
a strike if the producer did not sign with the Screen Cartoonists Guild. 
Thus, when asked, Chuck Jones agreed to direct the union’s picture for a 
flat fee of $125. 27 

The next step was to approach Schlesinger to see if he would allow 
his facilities to be used after hours, following the model of Point Rationing of 
Foods. This time, however, Schlesinger said no. The propaganda film was 
“too political,” Hilberman recalled. Hubley, Pomerance, and an actress 
named Karen Morley then approached Les Novros. 28 Novros’s partner, 
Shirley Burden, “was a reactionary guy,” according to Steve Bosustow; 
Burden did not want to lend assistance to the liberal FDR. So Graphic 
Films also turned the union down. 29 

Industrial Film and Poster Service would have been no one’s first 
choice to deliver Hell-Bent for Election. The company had never made an 
animated cartoon; its track record included a slide film and a few safety 
posters; the fulltime staff was approximately zero. But there was one 
countervailing point: “the strike had brought us very close together,” 
Hilberman remembered. Left-leaning, pro-union, and pro-Roosevelt, 
Industrial Film and Poster Service got the job. It was January 1944, ten 
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months before Roosevelt would face Republican challenger Thomas E. 
Dewey. 30 

“There we were, with a major project in our laps,” Zack Schwartz 
recalled. “Our little dream of ivory-tower seclusion went right out the 
window.” The Desert Song was through with rehearsals, so Steve Bosustow 
took over the larger space. “One half of the building was not being 
rented,” Hilberman mentioned. “There was room to grow.” In short order, 
animators, designers, and background men descended upon the Otto 
K. Olesen Building. Still, because of the stratification in the animation 
business, the three partners did not know many people in certain fields, 
such as camera, editing, and ink and paint. To fill these departments, they 
turned to a man named Adrian Woolery, known as “Ade.” 31 Art Babbitt 
called him “not terribly sophisticated”; another acquaintance described 
Ade Woolery as “big, happy, always smiling.” 32 

Woolery was born in Seattle, Washington, in 1909. He attended 
business college for two years and was employed by the Pacific Bell 
Telephone Company until he was laid off in 1932. During the next few 
years, he worked in a photoengraving house. As fate would have it, his 
wife, Greta, had a former roommate who married Walt Disney’s nephew. 
This fellow helped Woolery secure a job in Disney’s camera department. In 
1937, Woolery joined the studio and served as one of three cameramen on 
The Old Mill , an animated short that tested Disney’s innovative multiplane 
camera. Next, Woolery moved to scene planning. This brought him into 
contact with the layout artists, including Zack Schwartz. After the strike, in 
1941, Woolery resumed his work at Disney’s studio. Then, as he recalled, 
“Friday afternoon, around three o’clock, 170 of us were fired.” Woolery 
landed at Lockheed, until he heard that Screen Gems needed an animation 
checker (the person who approves animation cels and backgrounds before 
they are committed to film). 33 

Hired by Screen Gems, Woolery began to carpool with Zack 
Schwartz. Each evening, Woolery would walk from the Screen Gems studio 
on Seward Street to the Otto K. Olesen Building. There, he observed some 
of the early conversations among Bosustow, Hilberman, and Schwartz. 
Soon they asked him to be Hell-Bent 's production supervisor. 34 

“Mary Cain was one of the first ones I hired,” Woolery remembered. 
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She became head of the ink-and-paint department. Max Morgan joined as 
cameraman, and Woolery also hired Edward Gershman, who had studied 
law and accounting. After losing his job at Walt Disney Productions, 
Gershman sold shoes by day and worked in a bottling factory at night. On 
Hell-Bent , Gershman handled contracts, payroll, and rentals. 35 

In 1943, the few who worked at Industrial Film and Poster Service did 
so on a part-time basis. In order to supervise a thirteen-minute, full-color 
cartoon, Ed Gershman and Steve Bosustow joined the company fulltime. 
As Hilberman recalled, “Steve had to do a hell of a lot of scurrying around, 
getting equipment and desks.” Bosustow rented an animation camera from 
Bud Furer, of Acme. In just a few weeks, Industrial Film and Poster Service 
had to become a full-fledged animation studio. 36 

The union put out the call, and artists arrived by the score. Most 
volunteered or worked for minimal salaries to do their part for the 
Guild—and their president. “Everybody was gung-ho for Roosevelt,” 
Martha Goldman Sigall explained, “if you were a Democrat. And I was 
a Democrat.” Zack Schwartz added, “Enthusiastic Roosevelt supporters 
arrived from their regular jobs and started working like mad.” Most put in 
a full day at Screen Gems or Leon Schlesinger Productions or one of the 
other studios; then they would arrive at Otto K. Olesen at six or seven in the 
evening. Animators animated; background artists painted backgrounds; 
inkers and painters did their laborious work—sometimes until two or three 
in the morning. Then the next day, the cycle began anew. Schwartz noted 
that everyone subsisted on “enthusiasm instead of sleep.” 37 

He went on to explain his role: 

Work had to be prepared during the day so that the people 
who arrived in the evening would have something to do. 

Chuck Jones had to have backgrounds and animation 
layouts in order to do his timing and exposure sheets for 
the animators. The people who were painting backgrounds 
had to have background layouts, so they could start 
painting the backgrounds. There was no way to handle 
this thing, except for me to quit my job at Screen Gems and 
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just take over the function of the supervising art director. 

For me it represented a very big gamble. 38 

In February 1944, the storyboard was bnalized and shot on blm. On 1 
March, the dialogue and images were mailed to the UAW in Detroit. That 
same month, Schwartz created his layouts, and Jones handed out animation. 
Quite a few of the animators were from Leon Schlesinger Productions, in 
particular, Jones’s unit. Robert Cannon was one animator who contributed 
his talents to the pro-Roosevelt him. Like a Disney animated feature, Hell- 
Bent for Election was broken into sequences; each sequence was composed of 
a number of scenes. The earliest animation included non-dialogue scenes 
in the first three sequences. By the end of March, the layouts were finished. 
On 15 April, a rough animation reel was compiled, with the exception of 
Sequence Ten, which was to be a song. That same day, an original song 
was recorded for the Blm. E. Y. “Yip” Harburg, the lyricist best known for 
his work on M-G-M’s The Wizard of Oz, wrote the lyrics. 39 

The ink-and-paint department was on the top floor of the Otto K. 
Olesen Building. Because of the building’s irrational design, the inkers and 
painters could not reach their room from the building proper. Instead, they 
had to enter the building next door, walk up stairs, and cross a rickety 
bridge to the roof of Otto K. Olesen. Such was the crew’s youthful fervor 
that they fearlessly crossed the little bridge night after night. One of the 
inkers, Martha Goldman Sigall, recalled the layout—essentially, two rows 
of desks facing one another, inkers on one side, painters on the other. Ink 
and paint concluded in early June. 40 

Despite the “organized chaos,” Zack Schwartz said that “it was a 
fantastic experience,” even if the “deadline was on top of us, looming.” 
Bosustow believed that as many as a hundred people worked on Hell-Bent 
for Election. One who did not was David Hilberman. As a civilian employed 
by the Army Signal Corps, it would have been inappropriate for him to 
work on a political Blm, Bosustow said. 41 

In June, five months before the election, a score, composed by Earl 
Robinson, was recorded, and a final dubbing session took place. The film 
was finished. Production manager Ade Woolery noted that it was on time 
and on budget. 42 
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Hell-Bentfor Election opens on two trains racing down parallel tracks. 
One is silver, gleaming, modern—the Win the War Special; the other is 
brown, decrepit, and exhaust-spewing—the Defeatist Limited 1928. The 
first train bears the pince-nez and the jutting chin of President Franklin 
D. Roosevelt; the other, with black hat and buck teeth, is his nemesis. The 
Win the War Special carries planes and tanks. The Defeatist Limited drags 
a variety of stock: one car is a tank of hot air; another displays a park 
bench labeled “Social Security”; at the rear is a Jim Crow car. Schlesinger’s 
Phil Monroe is responsible for the striking animation of the trains. 43 

Stylistically, the next sequence resembles an early Chuck Jones 
cartoon. In a small-town railroad station, Joe Worker, a brawny blond in 
blue overalls, is charged with the task of pulling the switch to make sure 
the correct train gets through. An Uncle Sam figure is the stationmaster. 
He warns Joe not to “fall asleep at the switch, like you did in 1942”— 
a reference to Republican gains in the midterm election. The villain of 
the piece, a sneaky Southern senator, slithers about and observes the 
conversation. Jack Bradbury handled the animation of muscular Joe; Bobe 
Cannon animated Sam, who bounces with enthusiasm; and Rudy Larriva 
performed some comic takes in the villain’s animation. 44 

As the story progresses, the senator tries to lure Joe Worker to sleep 
with a cozy chair, mellow music on the radio, and the intoxicating smoke 
of a cigar. When Joe protests about winning the war, the senator blasts, “I 
tell you this is Roosevelt’s war!” and momentarily transforms into Hitler. 
Joe Worker dozes, and a dream sequence, designed by Bernyce Polifka, 
begins. Here the detailed backgrounds vanish; Joe is reduced to white 
lines over a dark-blue background. Cannon handled some of the stylized 
animation. In the dream, Joe realizes that the sneaky senator is behind 
the delusion. About to punch the villain, Joe awakens and instead “votes” 
by shifting the rails so that only the FDR train can pass. Derailed, the 
Defeatist Limited crashes and is reduced to scrap metal. 45 

The film concludes with Harburg and Robinson’s cheerful get-out- 
the-vote song. Employing simple colors and almost no animation, the 
images here convey key points in Roosevelt’s platform. Then lyrics appear 
on screen so that the audience can join in the chorus, as in a bouncing-ball 
film. Joe has the last word: “Vote!” An end title card reads, “Produced 
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Plate 8. Concept art for UPA's first animated film, Hell-Bent for Election (1944): 
the Win the War Special races against the Defeatist Limited 1928. 


by Industrial Films”—the “Poster Service” no longer necessary. Industrial 
Films was now a cartoon company. 

With Hell-Bent , Industrial Films contributed to the creation of a 
form that would become all-too familiar: the political commercial. Breezy, 
overdetermined, and impeccably clear, the him makes its rhetorical points. 
However, as in many of the wartime experiments, there exists a conflict 
between traditional animation and some of the modern-design concepts. 
As Hilberman observed, “You see a lot of the old hanging around there.” 
Bill Hurtz added that Schwartz would “tear his hair” given the “cornball 
stuff” some of the animators contributed; “it’s kind of a Warner Bros. 
film.” 46 Industrial Films’ radical potential seems clearest in Polifka’s dream 
sequence. 

Despite the aesthetic contrast, the film worked. Distributed in 16 mm 
by Brandon Films, Inc., of New York City, the cartoon could be rented 
for ten dollars. BoxoJJice reported that it was screened in “union halls, 
political clubs—even in private homes at parties organized for fund raising 
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purposes.” Naturally, the liberal press trumpeted Hell-Bent for Election'. 
“Clever cartooning, obviously done by Hollywood’s best,” noted John T. 
McManus in the newspaper PM.' 17 The Daily Worker praised the cartoon’s 
“expert craftsmanship and sound political advice to labor and the nation.” 
Hell-Bent also warranted a two-page spread in Life —a periodical aimed at 
the middle-American mind. Direction magazine estimated that Hell-Bent was 
“shown to more than ten million persons.” In November 1944, Roosevelt 
defeated Dewey and won an unprecedented fourth term. 48 

Steve Bosustow, Dave Hilberman, and Zack Schwartz built a full- 
service animation studio for the purpose of making this one film. As 
Hell-Bent neared its completion, however, they saw the possibility that 
the whole edifice would crumble; all these wonderful talents would drift 
elsewhere. Bosustow said, “I was making the rounds—OWI [Office of 
War Information], the Army, Navy, and everywhere.” Hilberman again 
described his partner as “scurrying”—now to find more work. 49 

Meanwhile, the relationship with the United Auto Workers proved 
to be a valuable one; the union hired Industrial Films to make a few sound 
slide films. Svensen’s Seniority addresses the right way to handle grievances 
in a union shop. Industrial Films prepared three different versions—one 
each for Chrysler, Ford, and General Motors. This filmstrip includes a 
hotheaded character named Pete, a little fellow with an upturned nose who 
rages at the slightest provocation. 

Bill Hurtz contributed to some of the sound slide films. While still 
in the Army, he sometimes worked in his living room, with help from 
another FMPU artist, Jules Engel. Each filmstrip created a story with only 
fifty or so still images and a soundtrack. In this way, filmstrips demanded 
“tremendous discipline,” Hurtz claimed. “They had a very important 
influence on everything that followed—pulling the business clear back to 
its fundamentals.” 50 

If the little studio were to persist, a few changes were necessary. 
Industrial Film and Poster Service was no one’s idea of a catchy name, and 
the partners sought an alternative. Hilberman remembered, “It seemed 
as though the unions were going to provide a rich source of backing for 
socially conscious films—we were all socially conscious.” So the partners 
lighted upon the name “Union Films.” This seemed too restrictive; so they 
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softened it to “United Film Productions,” which became the company’s tag 
in May 1944. The three partners approached a few people, including Ade 
Woolery, about joining fulltime. 51 

With the world war in progress, there was still a need for military film 
production. Hilberman remained a civilian employee of the Signal Corps, 
where Theodor Geisel headed the graphics division. He had previously 
published illustrations and children’s books under his pen name, Dr. 
Seuss. Geisel and Phil Eastman wrote a series of cartoons starring Private 
Snafu (an acronym meaning “Situation Normal—All Fucked Up”). Since 
the cartoons were shown in adverse conditions—out of doors, often near 
battlefields—Geisel commented, “Our films have to be legible projected on 
the side of a dead cow.” 52 Hilberman thought that United Film could help. 
Geisel and a few others from the Signal Corps visited the Otto K. Olesen 
Building to observe some works in progress. 53 Geisel liked what he saw, 
although he wondered about some of the contemporary-looking artwork 
for a UAW filmstrip. “That stuff’s too sophisticated for the Auto Workers,” 
he argued. Hilberman was pleased to report that Geisel was wrong: “they 
never saw the modern art; all they saw was content.” 54 

In any case, United Film was hired to produce a few Private Snafu 
cartoons based on Signal Corps scripts. Hilberman feared that it was 
a conflict of interest for him to bring Signal Corps work to a company 
in which he was a partner. So on a Friday, he quit the Signal Corps; on 
Monday he began working on Army pictures as an employee of United 
Film. Another artist who joined fulltime was Bobe Cannon. It was risky 
to leave his position as a Chuck Jones animator for a company that could 
vanish in a moment, but Cannon had been discomfited by the slam-bang 
Warner Bros, style. Hilberman said, “We were lucky in having a man like 
Bobe Cannon, who wanted to push animatioti in different directions,” just 
as Hubley and Schwartz were interested in extending the possibilities of 
design. 55 

The first film for the Signal Corps was A Few Quick Facts: Inflation , 
which “endeavored to combat wild spending by GIs abroad,” according 
to Boxoffice. But the second film was the breakthrough: A Few Quick Facts 
about Fear. Zack Schwartz saw this little production as his “dreamed- 
of opportunity to make a film that... would be purely graphic design in 
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every aspect and that would break away, totally, from everything that had 
been done before.” Once again recalling the ideas that he had offered to 
Walt Disney, Schwartz designed the opening of the him to resemble the 
silhouette figures on Greek vases. He planned the him with cutout paper 
for a battened look, and he emphasized strong blacks and whites over 
medium grays. Fortuitously, Bobe Cannon was the animator. Bill Hurtz 
believed that in Fear, Cannon “started to conceive how the animation 
could suit the style of the character, the kinds of shape, the kind of graphic 
environment of the him.” 56 

In just a few minutes of screen time, this cartoon explains the 
physiology of fear. The opening, in silhouette, recalls the animated hlms 
of Lotte Reiniger. A medieval knight appears, mounted on his steed. 
Suddenly, the blacks and whites reverse; the knight and horse then appear 
all in white, with white outline. The audience discovers little Private Snafu 
inside the oversized armor, and the narrator comments that even a mighty 
warrior such as he knew fear. Thereafter, the him shows how fear operates 
on the liver, heart, and lungs. When the hnished cartoon was screened 
for the growing staff at United Film, John Hubley commended Schwartz’s 
achievement: “Give that man cigars, whiskey, women, whatever he needs, 
so he can keep on making pictures like that!” 57 

Unlike most military hlms, A Few Quick Facts about Fear attracted 
notice from the press. The New York newspaper PM called it a “new 
departure in animation design,” and Direction magazine hailed Schwartz’s 
“masterpieces of silhouette expression.” 58 The U.S. Navy also took note 
of the Army’s him. One medical officer said that the Navy should make 
such pictures. 59 Eddie Albert, an actor who had played callow youths in 
Hollywood, was then serving as a naval lieutenant; he saw Fear aboard a 
battleship, somewhere in the South Pacific. When he returned home to Los 
Angeles, he ventured to the Otto K. Olesen Building to personally thank 
the hlmmakers. He told Schwartz, “I decided if I came out of the war alive, 
I was going to devote myself to making educational hlms, because that him 
of yours showed me what could be done.” 60 

While the studio was working on the Signal Corps hlms, Steve 
Bosustow landed an assignment from the U.S. Navy. Using Hell-Bent for 
Election as a demonstration reel, Bosustow found a receptive audience in 
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the Navy leadership, which, conveniently, was pro-Roosevelt. 61 Further, 
several former Disney artists were influential there, including Aurelius 
Battaglia. So United Film was hired to produce a series of Flight Safety 
films. Fuel was among the first. This cartoon was intended to remind pilots 
to switch between fuel tanks. Battaglia conceived the opening for the film: 
as the word Fuel appeared, the ink in the letters would seep down, like fuel 
emptying from a tank. While directing this piece, Schwartz appreciated 
the collaborative spirit at United Film: ideas could come from anywhere. 
For instance, Ade Woolery suggested using a dissolve instead of animation 
to move a character from one scene to another. This shortcut saved 
production time and money. 62 

John Hubley joined the studio fulltime in late 1945. “Neither Zack 
nor Dave were very excited about the Navy stuff,” Hubley observed. “It 
sort of bored them.” So Hubley took charge of the Flight Safety series. 
Trained as a background painter and designer, Hubley became more 
focused on story around this time. To develop animation stories for the 
Flight Safety films, which required a certain blend of information and 
insouciance, Hubley hired Phil Eastman, who had recently served in the 
Army Signal Corps. They worked on the storyboards together. Bill Hurtz 
also joined the staff at the Otto K. Olesen Building and served as Hubley’s 
assistant, co-designer, and follow-through person when Hubley’s mind 
wandered elsewhere. 63 

Hubley’s apprenticeship with Disney’s, his experimentation at Screen 
Gems, and his growing confidence in the Army Air Forces all culminated 
in one film: Flat Halting. As a Navy training picture, it was a response to a 
real-world need. Zack Schwartz described the problem: the Navy’s “young 
hotshot fliers who, as soon as they got their wings, just couldn’t wait to 
jump in a plane and fly over their girl’s house and do some flip-flops and 
buzz her roof and, more often than not, wind up piled against her chimney 
or a tree in the backyard.” In creating visuals to complement this story, 
Hubley was drawn to the work of illustrator Robert Osborn. Hubley’s taste 
had always been eclectic; his developing style showed the influences of both 
Pablo Picasso and John McLeish. By leaning on the Osborn illustrations, 
Hubley was moving “toward freer and more contemporary characters,” 
according to Bill Hurtz. 64 
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Flat Hatting opens on an image of grotesque faces that would not 
be out of place in a German expressionist painting. An airplane zips by, 
flattening their hats and establishing the theme. The film then unfolds the 
story of Murphy, a pilot, and the psychological origins of his particular 
dysfunction. As an infant, he appears all in white, against a neutral gray 
background. The animation resembles cutout figures: the bodies are 
still, and the arms wave about. In a series of tableaux, Murphy grows 
up—always the troublemaker. Of course, he becomes a Navy pilot. One 
image recalls ’The Rocky Road to Ruin : in his dress uniform, Murphy stands 
perfectly still; only his cigarette smoke is animated. Flat Hatting 's highlight 
is a sequence at the beach: Picasso-styled ladies lounge upon the sand, 
perfectly composed. Then Murphy flies his plane close to the ground and 
creates utter havoc. While in the cockpit, he transforms into the child he 
once was—a visual analogue of his immaturity. 

During this production, Hubley’s attention was drawn to another 
project, and Bill Hurtz completed the final sequences. “The picture breaks 
in style at about the two-thirds point,” Hurtz admitted. He created a set 
piece in which the pilot terrorizes San Francisco. 65 An evocative moment 
occurs near the end of the picture: when flat-hatting Murphy is at last court- 
martialed, a sturdy line of sailors dissolves into the wire fence of his prison. 

Hubley and Schwartz noted in an article they wrote that Army and 
Navy training and safety films such as Flat Hatting were effective—more 
so than either oral or written forms of persuasion. Beyond performing 
its function, Flat Hatting drew the attention of animation artists for its 
innovative use of the medium. Jules Engel, Hubley’s colleague from the 
FMPU, felt that the cartoon “was the beginning of something very special.” 
Schwartz believed that Hubley was “bringing animation, finally, to the 
realm of twentieth-century art.” When Flat Hatting screened at Walt Disney 
Productions, Ward Kimball and story artist Joe Grant wished that the 
Disney Studio could make such a visually daring film. 66 

By 1945, United Film Productions was a small group of fulltime 
employees abetted by a handful of freelancers, mostly from the services, 
who sought enhancements to the government’s meager pay. “There was no 
consistent flow of work,” Hilberman complained. Woolery agreed that it 
was “either feast or famine.” Still, there was “enough to keep the freelancers 
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Plate 9. Childhood, according to John Hubley: a cel setup from Flat Hatting (1946), 
an animated him produced for the US. Navy Flight Safety series. 


going.” 67 Cash flow was a problem in the studio’s first two years: “We had 
lots of contracts and no money,” Schwartz remarked. Despite the work 
going through the studio, United Film could not pay its weekly salaries. 
A gentleman with the poetic name of Max Flax came to the rescue. He 
owned an art-supply store and had befriended Schwartz while the young 
artist was still a student. Flax countersigned for a bank loan, which would 
cover expenses until monies from the government contracts flowed into 
the studio’s coffers. 68 

Bosustow, Hilberman, and Schwartz met with an attorney. As 
Schwartz recalled, “He sat back in his big lawyer’s chair and puffed on his 
pipe learnedly, and then, like the Oracle of Delphi, delivered himself of the 
following piece of wisdom. He said, ‘The trouble with you fellows is that 
you’re trying to prove that you don’t need capital in a capitalist system!”’ 
The legal sage suggested that they incorporate. 69 

Next came the investors. With the solidity of the Navy contract and 
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a growing reputation, United Film Productions looked like a reasonable 
risk. Schwartz’s father and brother-in-law invested in the company, as did 
some members of Hilberman’s family. Bosustow persuaded Bud Furer, of 
Acme, to put up some capital. Schwartz conceded, “Everything looked 
very rosy.” 70 

The lawyer also recommended that the three partners change their 
company’s name. “United Productions” was the new favorite. Bosustow 
remembered that there were ten other “United Productionses” ahead of 
theirs in the queue. So the attorney added “of America.” In December 
1945, United Productions of America was incorporated. 71 

“Too grand for words,” was Schwartz’s reaction to the company’s 
latest moniker. Bosustow agreed: “It was a cumbersome name.” On the 
other hand, Bill Hurtz offered a rationalization: “it had a sort of patriotic 
sound, and all of us, being left-wing, wanted to appear lily-white and simon- 
pure when doing government work.” In any case, United Productions of 
America soon became known as UPA. 72 

In the final days of 1945, UPA’s prospects were bright. The small, 
agile company could make training films, educational films, animation, 
live action—there was no limit to what it might accomplish. However, 1946 
proved to be a year of trial. A schism divided the three original partners 
and threatened the company’s existence—just as it was getting started. 


62 


Chapter Four 

Columbia ’~Piciup.es ’-Ppesekts 


But before there was discord, there was Brotherhood. 

In 1945, the United Auto Workers brought another film project to 
the burgeoning studio in the Otto K. Olesen Building. The union wanted 
to adapt The Races of Mankind , which was written by two anthropologists, 
Ruth Benedict and Gene Welthsh. Published on 25 October 1943, Races is 
a thirty-two-page pamphlet that argues for amity among different ethnic 
groups. 1 It is also a direct attack on the Nazi party’s racial policies. The 
pamphlet makes the case that all humans are biologically the same; in 
discussing three races—“Caucasian, Mongoloid, Negroid”—the authors 
suggest that any differences are superficial. Mankind needs to see past these 
differences because “the whole world has been made one neighborhood.” 2 

The earnest little pamphlet was a surprise success. However, when 
the U.S. Army ordered 55,000 copies, Congressman Andrew May tried to 
block the distribution. He labeled the scientific pamphlet “Communistic.” 
The controversy, of course, stoked sales; and by 1945, 750,000 copies were 
in circulation. 3 

Meanwhile, the UAW had its own problems with the races of 
mankind. David Hilberman recalled that the union was “having trouble 
getting blacks and whites to join the same local.” Benedict and Weltfish 
also noted the tensions in the automotive production lines: “When Negroes 
were first placed on machines previously operated by white operators, a 
work stoppage shut down a whole section of the Packard plant.” It took the 
intervention of the union’s president to get the white strikers back to work 
by threatening them with dismissal. There had to be a better way. 4 

The Races of Mankind had already been adapted as a comic strip and 
a musical play when the union decided to produce it as an animated film. 5 
William Pomerance, who had instigated the production of Hell-Bent for 
Election , said flatly, “It was my idea.” The pamphlet is a non-narrative, so 
some imagination was required to translate its content into audiovisual 
terms. First, the union hired two Hollywood screenwriters, Ring Lardner, 
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Jr. and Maurice Rapf. Then the Auto Workers turned again to John 
Hubley. “Ring did a kind of script,” Hubley recalled, “and in effect he sort 
of boiled down the words, and then we took those words and visualized 
them.” “We” in this case meant Hubley and story man Phil Eastman. 6 

Rechristened Brotherhood of Man, the him version follows the model 
of many wartime training films. An Everyman appears, as a stand-in for 
the audience and a receptacle for the lessons at hand. Our cartoon hero 
is painted a single color, white, and he has a white dog. The interior of 
his home looks like a typical cartoon residence. When he steps outside, 
however, the backgrounds are more stylized, the perspective flattened; 
he has entered the realm of the symbolic. The man Ends that his 
neighborhood is now populated by all the peoples of the earth: he sees an 
igloo and other unfamiliar dwellings. A little green spirit pops out of our 
hero’s body. Not unlike the Freudian id, this phantom articulates the white 
man’s inner prejudices and aggression. “I don’t like the looks of this,” the 
green homunculus intones. 

In the scenes that follow, the narrator converses with the hero and 
disabuses any prejudicial notions. Each little lecture is illustrated by the 
animators’ imagery. We travel back to the days of Adam and Eve and 
learn the origins of the three races. In one compelling sequence, we see a 
“Caucasian, a Mongoloid, and a Negroid” with their mortal coils removed: 
the three skeletons look exactly the same. For each argument that the 
green creature offers, the narrator calmly counters with scientific fact. He 
explains that all the races of mankind show, within themselves, the same 
varieties of height, strength, intelligence, and blood type; all races believe in 
home, family, and a “supreme being” (atheists need not apply). In the Elm’s 
climax, each of the neighbors, spurred on by his own green contrarian, 
engages in a violent tumble. Finally, the little green men are vanquished 
by the light of reason, and the races of mankind agree to “work together 
peacefully.” The backgrounds vanish, and the characters appear before a 
field of optimistic blue and march toward camera—“to work! ” 

Running ten minutes, Brotherhood of Man is a piece of cheerful 
propaganda; it is also the culmination of the wartime experiments. 
Cartoons such as Hell-Bent for Election and A Few Quick Facts about Fear 
seem to be aching toward a modern mode of animation. In Brotherhood 
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of Man , at last, the animation and the design complement each other. For 
the designs, Hubley drew inspiration from illustrator Saul Steinberg, “that 
year’s graphic hotshot,” according to another artist who worked on the 
him. The angular shapes and pointed noses of a Steinberg drawing were, 
for UPA, departures from the roundedness that Walt Disney preferred. 
However, the Steinberg stylization raised a challenge for the animators. As 
one assistant asked, “How do you move a Steinberg head?” To answer this 
challenge, UPA turned to Robert Cannon. Dave Hilberman explained, 
“Bobe was the first animator who developed a style that organically grew 
out of the kind of characters we were designing.” 7 

Despite the film’s theme of cooperation, Brotherhood of Alan created 
tension between its principal artists, John Hubley and Bobe Cannon. 
“Hubley was still afraid of going into direction fulltime,” Bill Hurtz 
suggested. Traditionally, cartoon directors were drawn from the ranks of 
animators; this was the case for Schlesinger directors Chuck Jones and Bob 
Clampett and for Disney directors Ben Sharpsteen and Hamilton Luske, 
among others. In contrast, Hubley was a layout and background man, 
who “hadn’t done frame-by-frame work,” Hurtz noted. Hubley deferred 
to Hurtz when creating a character model sheet (which showed a given 
character from different angles); for instance, Hubley would ask, “If I did 
this, do you think it will animate?” 8 

So Bobe Cannon, an animator by training, took over the direction 
of Brotherhood of Man. After Hubley worked on the story and layouts, “Bobe 
handled the animation, animated most of it,” Hurtz recalled. Hilberman 
said that Cannon added the green demon character to the him “at the very 
last moment when he started to direct the thing” because “he felt the need 
of something to play against.” Even though Cannon is the credited director, 
Hubley claimed, “I actually sort of directed it.” Later, Hubley admitted, 
“Bobe sort of directed, too.” 9 This confusion led to a coolness between John 
Hubley and Bobe Cannon. Hubley was “never overly generous” in giving 
credit to Cannon, Bill Hurtz claimed; as a result, Cannon felt “rejected by 
Hub” and “disenchanted.” 10 Non-confrontational by nature, Bobe Cannon 
chose to leave United Productions of America. In March 1946, he began 
work at Walt Disney Productions. 
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Plate 10. Modem design in the ancient world: Brotherhood of Man, UPA's second animated film 
produced for the United Auto Workers. 


Completed in late 1945, Brotherhood of Man was “preparing for general 
release” in early 1946, according to a newspaper article, which described 
the UPA film: “as funny as a Bugs Bunny and as urgent as the Atlantic 
Charter.” Tom Brandon, of Brandon Films, took over distribution in both 
16 mm and 35 mm. 11 Hubley recalled that factories and schools acquired 
copies of the cartoon. The U.S. Army purchased three hundred prints. 
“When they buy something, they go all out!” Hubley said. He also felt 
that Brotherhood was “the major breakthrough from the Disney tradition.” 12 
United Productions of America, in a mere two years, went from a little 
office with a poster desk to a pioneering animation studio with a fulltime 
staff of twenty to twenty-five artists. Then it nearly tore itself apart. 

The genesis of the breach among Bosustow, Hilberman, and 
Schwartz appeared two years earlier in the form of a letter from the United 
States government addressed to David Hilberman. From the day he left 
his job as a civilian working for the Army Signal Corps, he was eligible 
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for military service. “You had to notify the draft board every time you 
made a change,” Hilberman said. Of course, he began working for his 
own company, which produced training films for the Army; so a draft 
deferment should have been possible. It was merely a matter of processing 
the necessary documentation. “My papers were all filled out,” Hilberman 
remembered. “Steve filled out his part of it and so on. And I thought it was 
all taken care of. And then I got this draft-board notice, and I said, ‘This 
is crazy.’” He searched the studio’s file cabinets and found his draft-board 
documents, which were never sent. 13 

Hilberman blamed Bosustow, who, consciously or unconsciously, 
failed to send off the papers. Bosustow, for his part, blamed a secretary 
in the studio office, who was inexperienced and worked for free: Jean 
Washam, the wife of animator Ben Washam. “She put Dave’s papers in the 
file instead of mailing them,” Bosustow claimed. He subsequently testified 
to the draft board that it was a mistake to remove Hilberman from his 
current position, but it was too late. David Hilberman was not fated to wear 
combat boots, however; he served his country in the Army’s photographic 
unit in Long Island, some three thousand miles from the company he 
still co-owned. Thus, for much of 1945, his wife, Libbie, represented his 
interests in the firm. 14 

When Dave Hilberman returned to Los Angeles, he was prepared 
to reassert himself in the hierarchy of United Productions of America. Of 
the three partners, Zack Schwartz was most content to be an artist and 
not a producer; so Bosustow became the de facto head of the studio in 
Hilberman’s absence. According to Hilberman, “Steve had not been very 
effective as a studio manager or a salesman.” Bosustow admitted that he 
and Hilberman “clashed immediately.” Hilberman “sort of felt he should 
run the place,” Bosustow said. Naturally, Bosustow disagreed: “I, by this 
time, had a couple years’ experience of running the company.” 15 

In April 1946, an article in Boxoffice magazine painted a pleasant 
picture of UPA and its “slow climb to success.” Apparently, Zack Schwartz 
gave the interview; somehow the journalist gathered that Schwartz was 
“head of United Productions of America.” 16 Furthermore, the puff piece 
belied the tensions behind the staged photographs. It had been almost a 
year since the war’s conclusion, and military films, which had been UPA’s 
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mainstay, were trickling to a halt. So Stephen Bosustow was dispatched 
once more to Washington, DC, to secure some work. 

The United States Information Agency was getting underway to 
disseminate propaganda in the postwar world. The agency had prepared 
a list of potential film topics, and this list reached the offices of UPA. 
Hilberman and Schwartz indicated the film topics in which they were 
interested, but there was one project that they definitely did not want: labor 
relations. Schwartz said he feared some government bureaucrat would 
push the artists into articulating an anti-union position. So Bosustow, like a 
character in a fairy tale, was sent forth with an interdict: “Take any of the 
others but stay away from ‘Labor Relations.’” Schwartz added, “We don’t 
want to go near it!” Hilberman explained what happened next: “Steve 
came back with ‘Labor Relations’! ” 17 

In the summer of 1946, the conflict among the three partners reached 
its climax. Bosustow described a contest in which he, on the one hand, and 
his two partners, on the other, tried to buy each other out. 18 This account 
is not completely accurate. The reason is simple: Stephen Bosustow himself 
did not know the whole story. 19 Here it is: 

During World War II, when the United States and the Soviet Union 
were allies, the Soviet film commission sent a delegation to America to study 
the Hollywood film industry. Headed by Mikhail Kalatozov, the delegation 
found its way to the Otto K. Olesen Building. “They came over and were very 
impressed with the studio,” Hilberman recalled. Kalatozov, in particular, 
“fell in love with UPA because here was a small studio” with “progressive¬ 
thinking people involved.” Ultimately, Kalatozov invited Hilberman to the 
Soviet Union to create animation studios in each of the Soviet republics— 
plus two in Moscow, one for children’s films, one for scientific films. “I was 
terribly intrigued,” Hilberman admitted. Negotiations began quietly, until 
Uncle Sam intervened: Hilberman was drafted. The Soviets were so keen 
to hire him that they were ready to “make arrangements” through the U.S. 
government to get Hilberman relieved of his military duties. He demurred: 
“I didn’t feel, being a patriotic citizen, that I ought to be pulled out of the 
Army to go to Russia to set up studios.” 20 

Once Hilberman was out of the service and back in Los Angeles, 
the Soviets renewed negotiations. Even though the two nations were recent 
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allies, Hilberman felt that “one didn’t go around talking about such things. 
So I wanted to make sure everything was all set before I told anybody at 
the studio. I did tell Zack.” 21 

Zack Schwartz suddenly feared for his family’s money. His father 
and brother-in-law had invested in United Productions of America; now 
the company was about to lose one of its founding partners. To complicate 
matters, the Navy Flight Safety series was “suddenly canceled,” according 
to Bill Hurtz. UPA’s financial forecast looked grim. Schwartz said, “I 
didn’t want to be responsible for all this money going down the drain.” As 
Hilberman remembered, “Zack decided he wanted to get out.” 22 

A meeting was set for the three partners. Hilberman said of Bosustow, 
“He expected to be Bred.” The trip to the U.S. Information Agency was a 
recent bungle. Hilberman and Schwartz controlled two-thirds of UPA, so 
they could easily dictate terms. Instead, they offered to sell their shares 
to Bosustow. “He paled at the idea that he could now get control of the 
studio,” Hilberman recalled. In this meeting, Hilberman did not mention 
his forthcoming trip; he did not want it “nosed around” that he was 
going to the Soviet Union because “it would have been bad talk.” United 
Productions of America was valued at $13,500. Hilberman and Schwartz 
asked for $9,000—$4,500 each for their shares. Then Bosustow could own 
UPA 100 percent. 23 

Production manager Ade Woolery recalled that Bosustow had two 
weeks to buy out his partners. Bosustow borrowed as much as he could 
and then turned to his closest allies to invest as well. Woolery said, “I 
borrowed, begged, and raised enough” to buy 12.5 percent of UPA; Ed 
Gershman bought another 12.5 percent. 24 Then Bosustow sounded John 
Hubley. Hubley recalled an approach from Hilberman and Schwartz, but 
Bosustow’s was more “concrete.” Bosustow offered to make Hubley the 
creative head of the studio, with a piece of stock and a seat on the board of 
directors. So Hubley acquired 5 percent of UPA. Bud Furer, of Acme, who 
had supported Bosustow in the past, bought 19 percent of the stock. Thus, 
Steve Bosustow personally held 51 percent—a controlling interest. 25 

As Bosustow attained his dream of owning a studio, Hilberman’s 
plans were dashed by fate. “We took our passport photos,” and “passage 
was arranged,” Hilberman remembered. Then Joseph Stalin began a series 
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of purges. The Russian adventure was suddenly canceled. However, “it 
was too late to undo what had been started,” Hilberman said. He and 
Schwartz completed the stock sale, although their reason for doing so was 
nullified. 26 

To make matters worse, “Steve started telling people that we 
were quitting the studio because we didn’t like it and we were ready to 
see it dissolved,” Hilberman complained. Since he and Schwartz were 
committed to silence on the planned Soviet excursion, they were left 
with no counterargument. In retrospect, they felt that they should have 
offered their shares to Hubley, Hurtz, and others. To keep the matter quiet, 
however, Hilberman and Schwartz handed the company to their partner 
and allowed themselves to be painted in the blackest hue. 27 

Hilberman directed a final UPA film, Expanding World Relations , for 
the U.S. State Department. By this time, the studio was, he felt, a “hostile 
atmosphere”; Woolery and Hubley refused to speak to him. By 29 July 
1946, the sale was complete, and David Hilberman and Zachary Schwartz 
left United Productions of America. According to Schwartz, “it was a sad 
and bitter conclusion.” 28 

Through a combination of luck and pluck, Steve Bosustow gained 
control of UPA. Was it a Pyrrhic victory? The next twelve months brought 
the bleakest period in the studio’s brief history. 

In 1947, UPA left its sprawling offices in the Otto K. Olesen Building 
and moved into a shared space at 1133 North Highland Avenue, near 
Santa Monica Boulevard, in Hollywood. Eddie Albert, the actor and 
former naval lieutenant who had been so impressed by A Few Quick Facts 
about Fear .; was now out of the service. He set up a company, Eddie Albert 
Productions, to do what he told Zack Schwartz he was going to do: make 
educational pictures. He rented space on the second floor of the Highland 
building, above a cap-and-gown store. Ade Woolery remembered, “It was 
more space than he could use and just what we needed.” UPA moved in, 
but the new location proved to be “crowded” and “unwieldy.” 29 

A second Flight Safety series sustained UPA for a while, but this ran 
out as well. 30 The studio, born in the wartime economy, had difficulties 
adjusting to the postwar environment. As one writer explained, “UPA’s 
political connections, so useful a couple of years earlier, were now, in a 
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Plate 11. UPA circa 1947: the studio's second location (on Highland Avenue). A few drawings 
such as this one make reference to an enormous plant that somebody bought. Note the 

original UPA logo. 


more conservative climate, a growing problem.” 31 UPA was reduced to a 
skeleton crew: Steve Bosustow, director John Hubley, designer Bill Hurtz, 
production manager Ade Woolery, writer Phil Eastman, animator Willis 
Pyle. After Bobe Cannon’s departure, his sometime assistant, Joyce Weir, 
was promoted to animator, although Hurtz considered her talent to be 
“kind of limited.” 32 One artist who stuck with UPA through the lean years 
was Herbert Klynn. 

Born in Ohio in 1917, Herb Klynn (family name, Klynitsky) attended 
East Technical High School in Cleveland. When he was a senior, a former 
graduate of the school named David Hilberman talked to an assembly of 
students about his experiences at Walt Disney Productions. “I was just 
awed by this,” Klynn said. “We were fascinated by the stories he told.” As 
it happened, Klynn married one of Libbie Hilberman’s distant relations. 33 
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Klynn studied at Ohio State University and Cleveland School of Art; he 
worked in advertising and later partnered in a firm, Klynn-Walker Studios. 
World War II diminished the prospects of the Klynn-Walker enterprise, 
so Herb Klynn joined the Army Signal Corps as a civilian. The Army 
transferred him from Dayton, Ohio, to the First Motion Picture Unit, 
in Culver City, California, in 1943. There he met and befriended the 
Hungarian-born artist Jules Engel. “It was really Jules who introduced me 
to non-objective painting,” Klynn remembered. When Klynn was looking 
for some additional work, John Hubley suggested, “Why don’t you go 
down to an outfit starting up in town?” Klynn interviewed at the Otto K. 
Olesen Building and was surprised to find Dave Hilberman. “I’d come full 
circle,” Klynn observed. 34 

Soon he joined the growing studio and fell under the influence of Zack 
Schwartz, “who became my true mentor,” Klynn said. Under Schwartz’s 
tutelage, “the animation process opened up like a flower.” Herb Klynn 
learned the business from the inside out; he “worked in the cutting room, 
carried lumber, moved cameras—did everything.” He showed an especial 
aptitude for background painting; Bill Hurtz said that Klynn “could carry 
out Zack’s layouts with exactitude and precision.” 35 

By 1947, this skill was applied to a film entitled Understanding Ourselves. 
Eddie Albert, who had “always been a progressive guy,” according to 
Hurtz, “wanted to do a pioneering film in the field of sex-education.” For 
“Human Growth,” an animated cartoon within the film, Albert naturally 
turned to his cohabitants, the artists of United Productions of America. 
Phil Eastman wrote the animation story. At one point, UPA was down to 
only this project. 36 

More work followed when UPA was hired to contribute to The Red 
Pony , a live-action adaptation of John Steinbeck’s novel. UPA animated a 
few dream sequences, scene transitions, and birds flying overhead. Clearly, 
the present course was unsustainable. UPA was, according to Hurtz, “a 
flickering candle about to go out.” 37 It had no popular cartoon star, no 
distribution deal, no real estate, no assets. It needed an opportunity. 

Columbia Pictures was founded in 1924 by two brothers, Jack and 
Harry Cohn, and a third partner, Joe Brandt. Its Hollywood studio was 
located on Gower Street, known as Poverty Row, and Columbia produced 
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Plate 12. Stephen Bosustow plays the big-time producer—belied by his bag lunch — 
in this gag drawing from the 1940s. 


“B” pictures starring Buck Jones and series films featuring Blondie and 
Boston Blackie. Columbia rose in prominence with its 1934 release It 
Happerwd One Night and subsequent Frank Capra productions. Short films 
starring the Three Stooges also proved popular. 38 However, in animation, 
Columbia had hit a rough patch. Its Screen Gems cartoon studio changed 
management seven times in eight years. 39 In Hollywood, where the 
bottom line is always the bottom line, Screen Gems lost money. Its last 
five cartoons all appeared as negatives on Columbia’s balance sheet. 40 The 
studio shuttered Screen Gems animation soon after World War II. 

While Screen Gems struggled, United Productions of America tried to 
transition from a military- and industrial-film company to an entertainment 
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Plate 13. Public Opinion Polls, produced for the U.5. State Department in 1947, demonstrates 
UPA's commitment to innovative graphics in the animated film. 


one; thus, UPA allotted some of its finite resources to the production of 
speculative cartoons. One early attempt was The Wonderful Ears of Johnny 
McGoggin. UPA also acquired the rights to Juliet Lowell’s 1944 book Dear Sir, 
which sold over 400,000 copies. The book is a collection of fictional letters in 
which the humor derives from misspellings and other faux pas. One letter 
to the Bureau of Assessment asks, “Why is my ass. so much bigger this 
year than it was last year and what are you going to do about it?” UPA 
produced an animated version, which “previewed on both coasts,” according 
to Boxojfce magazine. 41 No distributor was interested in these pictures, 
although Steve Bosustow remembered an early offer to take over the flailing 
Screen Gems cartoon studio. However, Bosustow, Hilberman, and Schwartz 
“weren’t interested in going back and working for a salary,” Bosustow said. 42 
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So in 1947, when Bosustow again sought a distribution outlet, it 
was inevitable that he would turn to Columbia Pictures. Every major 
studio had a cartoon supplier in place: RKO had Walt Disney’s cartoons; 
Warner Bros, had Warner Bros, (formerly known as Leon Schlesinger 
Productions); Paramount had its Famous Studios; and so on. 43 Columbia 
offered an extra advantage, as Bosustow explained: “If I happened to be 
talking to a Democrat—which I did at Columbia—and he saw Hell-Bent , 
I was in the front office.” Bosustow traveled to New York City, home to 
Columbia’s corporate and distribution personnel, and met with executives 
Abe Schneider and Leo Jaffe. They screened Dear Sir and some of the 
Flight Safety films. 44 Bosustow recalled that “Abe Schneider’s wife was a 
very good painter, and they’d contributed to the Museum of Modern Art.” 
Thus, UPA’s modernism appealed to the Columbia executive. 45 

A trial deal was struck. Columbia hired UPA to produce two 
entertainment cartoons, and Columbia held an option to acquire two more. 
But there was a catch. The first two films had to star Columbia’s lackluster 
duo, the Fox and the Crow. Ade Woolery remembered, “We wanted to 
do our own characters.” One animator thought that the Fox-and-Crow 
requirement was “a handicap” for this “bunch of very imaginative, creative 
people who wanted to bust out and do exciting things.” 46 Because the Fox 
and Crow characters belonged to Columbia, the studio would own UPA’s 
efforts 100 percent. The first two pictures were budgeted around $20,000 
each. In contrast, the last three Screen Gems cartoons cost between $30,000 
and $35,000 each. 47 UPA was expected to make films that were superior 
and cheaper. 

Rohm Hoodlum was first. John Hubley, as vice president and creative 
head, served as director. Bobe Cannon returned to the fold as an animator. 
Herb Klynn, Jules Engel, and Bill Hurtz handled designs. The story was 
developed by Phil Eastman and Sol Barzman, a live-action writer. In a 
departure from typical Fox-and-Crow fare, the characters now play roles: 
the Crow appears as Sir Guy of Wise, an adjunct to sneering Prince John 
(a pig), and the Fox essays the part of Robin Hood. 

Hubley “didn’t want the screen to look like it was wallpaper,” Hurtz 
suggested. “There actually was a yearning for deep space,” although UPA 
“couldn’t afford it.” Conflict arose between Hubley and Herb Klynn. ‘John 
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was profoundly dissatisfied with what Herb had come up with,” one artist 
recalled. 48 This was UPA’s first (and perhaps last) shot at glory; some 
nervous tension would be understandable. According to Hurtz, Hubley got 
“panicky” during the development of the film; “it wasn’t funny enough.” 
So UPA called in a few comedy experts—namely, two directors and two 
writers from the Warner Bros, cartoon studio: Friz Freleng, Chuckjones, 
Michael Maltese, and Tedd Pierce. In a Robin Hoodlum story session, the 
Warners crew “jazzed it up for us,” Hurtz said. 49 

Unsurprisingly, the film resembles an irreverent Warner Bros, 
cartoon—with denser, flatter backgrounds and a slighter stronger structure. 
The story is told in four sequences, and the dialogue is faux medieval— 
“This will kill thee!” As Hubley noted, “The Merry Men [are] a sanguine 
bunch of tea-drinking Englishmen.” Despite UPA’s emphasis on layouts, the 
animators are the stars of this picture. Cannon provided memorable scenes 
of a bouncy, fleet-footed Fox, and former Lantz animator Pat Matthews 
pulled some extreme takes with Sir Guy and Prince John. Rudy Larriva’s 
soporific Merry Men are a comic highlight; the only thing that stirs them 
is the possibility that an Englishman would miss teatime. Robin Hoodlum is 
fast and funny—and better than the average Screen Gems cartoon. “We 
were really feeling our oats,” Hubley noted. 50 

The next film is even stronger: 'The Magic Fluke shows some of the 
stylization toward which the UPA artists had been tending. Hubley, again 
the director, felt that this cartoon was “more successful.” He explained, “We 
were doing very modern backgrounds with flat patterns, opaque paint, and 
other things that weren’t particularly ‘classical.’” 51 In one striking scene, a 
seated crowd leaps into a dance when a jazz ensemble plays. The effect is 
like a jump cut: the crowd goes from quiescence to frenzy in one twenty- 
fourth of a second. In The Magic Fluke, the Fox and Crow are codependent; 
when the Fox rises to fame as a symphony conductor, the Crow, his 
neglected and abused friend, remains unreasonably loyal. The animators’ 
poses are stronger than in Robin Hoodlum, and a magic wand provides some 
comical transformations. 

UPA delivered its first two Fox and Crow cartoons to Columbia in 
1947 and 1948, and Columbia executed its option for two more animated 
films. 52 This time, UPA wanted to do something different. One animator 
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Robin Hoodlum (1948). 


familiar with the situation described the tradition against which UPA was 
reacting: “the pattern was that a character would be utterly destroyed: 
he would be burnt to a crisp or chopped in pieces, or his teeth would be 
knocked out.” However, “UPA felt that this was very much used up.” As 
Hell-Bent for Election , Flat Hatting, and Brotherhood of Man demonstrated, 
“cartoon entertainment could be found using human beings.” 53 John Hubley 
explained, “We kept hitting Columbia with, ‘We want to do original shorts, 
and we’re stuck with tired animals. Our strength and our vision is to do 
human characters.’” As Herb Klynn remembered, “We finally convinced 
Columbia to give us a shot at trying something new.” 54 

To write this all-important film, Steve Bosustow called “the best 
writer [he] knew how to get hold of,” Millard Kaufman. Born in 1917, 
Kaufman studied English literature at Johns Hopkins University, wrote 
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for the New York Daily News , and served in the U.S. Marine Corps. He 
met his future wife, Lorraine Paley, by consuming cobra venom in a 
scientihc experiment. During World War II, she worked for a California 
housing project. Its physician service turned out to be corrupt and was 
replaced by Kaiser Permanente, which commissioned a sound slide him 
to explain its methods. United Film got the job, and Lorraine Kaufman 
worked with Zack Schwartz on the project. When her husband returned 
home from the war, she asked him what he wanted to do. “I don’t know. 
Write,” he responded. “Why don’t you try UPA?” she offered. The studio 
hired Kaufman at $100 a week; he then wrote Flat Hatting and a few other 
projects. 55 However, a career as a feature-film writer intruded when he was 
selected by M-G-M to adapt a magazine piece, “The Making of a Marine,” 
which became Fake the High Ground! Upon leaving UPA, Kaufman told 
Steve Bosustow, “If you ever need me now, call me, because I’m very 
thankful that you gave me this job.” Bosustow remembered this promise 
when he wanted to develop a new cartoon character. As Kaufman recalled, 
“I could knock out the stuff—a six-minute cartoon—easily, in a weekend.” 
So he consented to work once more with John Hubley. 56 

Millard Kaufman suggested the character of an “irascible millionaire” 
(in Bill Hurtz’s phrase). Kaufman was inspired by his relationship with an 
uncle on his mother’s side, Leonard Liepman. Liepman was a lawyer who 
“loved the races”; he “invented an aluminum horseshoe and made a fortune,” 
Kaufman said. By chance, an uncle was also salient in Hubley’s mind: Harry 
Woodruff, who worked for a large insurance company. 57 As Kaufman recalled, 
he and Hubley discussed their respective uncles, who “were very aggressive 
in whatever the hell they believed and were very short on tolerance with 
anyone who disagreed with them.” Considering a name for the composite 
figure that emerged, Kaufman and Hubley discussed the “weirdness” of 
California place names. They were particularly struck by Point Mugu, 
which is above Malibu; so they named their cartoon character “Magoo.” 58 

The two men had additional ambitions for the him. Over lunch, 
Kaufman mused, “You know, we don’t have to keep doing these kind of 
dumb hurt-gag things. We can actually tell a story.” He suggested that it was 
possible to create a “first, second, and third act within a six-minute period.” 
The three-act story that Kaufman then developed includes Magoo’s idiot 
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nephew. (Later, Kaufman realized, “If I had based Magoo on my uncle, then 
who was this dumb bastard following him around? It must have been I!”) 59 
Because animated films were supposed to have animals, as a “compromise,” 
Hubley noted, he included a bear in the story: this is The Ragtime Bear of the 
film’s title. Hubley sketched the character of Magoo, and Bosustow handed 
Kaufman’s written script to the UPA story department, which visualized 
the piece and developed gags. 60 As Bill Hurtz created the film’s layouts, 
Hubley looked for someone to provide the voice of Mr. Magoo. 

In the years after the war, Hubley did some freelance work in the Los 
Angeles theatre community. John Houseman produced Bertolt Brecht’s 
Galileo at the Coronet Theatre and hired Hubley to sketch key moments in 
the play—these illustrations were not unlike animation drawings. Hubley 
also sketched the settings for the Coronet’s previous production, The Skin 
of Our Teeth , by Thornton Wilder. The cast included Jane Wyatt, Keenan 
Wynn, and a young actor named Jerry Hausner. In early 1949, Hubley 
asked Hausner to suggest an actor for the voice of UPA’s new character. 61 
Hausner replied, “There’s only one guy in the whole town who can do that 
voice. You’ve got to use him!” 62 

Jim Backus was well known for his radio performances on The Alan 
Young Show , which began its Los Angeles broadcast in 1946. Hausner 
and Backus both hailed from Cleveland and knew each other. However, 
“Backus is a man that you can’t pin down very easily,” Hausner said; “he 
doesn’t like to make dates in advance.” Eventually, Hausner arranged a 
luncheon for himself, Backus, and Hubley. Hubley was somewhat in 
awe of the celebrity Jim Backus and did not want to ask him to audition; 
instead, Hubley prodded the actor to recommend someone. “Well, what’s 
it like?” Backus demanded. They wandered over to the UPA studio, and 
Backus examined the storyboards; Hubley explained that the character is 
nearsighted and lives in a world of his own. “Well, I could do this! ” Backus 
roared. “My God, this would be wonderful for me!” He explained that his 
father was just like the character. As Hausner recalled, Backus “began to 
use this voice,” which “ultimately became the voice of Mr. Magoo.” Later, 
in gratitude to Hausner, Hubley said, “Gee, we’ve got to find a part for 
you.” Hubley went on, “There’s a nephew, a stupid guy. You wanna play 
him?” In this way, Jerry Hausner landed the role of Waldo. 63 
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When it was time to hand out the animation, Hubley turned to Walt 
Disney’s old nemesis, Art Babbitt. While serving in the Marine Corps, he 
hied a grievance with the National Labor Relations Board; a federal court 
ordered that Babbitt be reinstated at Disney’s and “reimbursed the amount 
of his pay” since 1941. 64 Willful in the extreme, Art Babbitt returned to 
Walt Disney Productions. Made to feel unwelcome, he departed for Europe 
in 1947. The following year, Hubley asked him to work on a scene in which 
the Ragtime Bear plays the banjo “like an expert,” Babbitt said. He joined 
the studio fulltime in 1949. In Babbitt’s view, UPA was “a group of people 
that wanted to do something better, something more intelligent than what 
had been done before.” 65 

Babbitt and his fellow animators on The Ragtime Bear endured some 
confusion: “Nobody had an idea—a complete idea—of what Magoo was 
going to look like,” said animator Willis Pyle. Hubley was “very loose in 
his style,” Pyle explained; “he would hand out a scene to an animator like 
me, and he’d say, ‘This is the character. Here.’” Then another animator 
would walk into Hubley’s office and receive a slightly different drawing: 
“This is the character.” Thus, there are maybe three different designs of 
Magoo in the finished film. According to Bill Hurtz, “Art Babbitt drew him 
as almost the essence of Art grown old and overweight, jaw jutting out, 
squinty-eyed.” 66 

The Ragtime Bear tells its story in three concise acts. Magoo drives 
with his nephew toward a resort, as Del Castillo’s merry banjo music sets 
the theme. Stopping in front of a sign that reads, “Straight Ahead to Hodge 
Podge Lodge,” Magoo demands, “Which way to Hodge Podge Lodge?” 
A helpful narrator (perhaps borrowed from a training film) responds, 
“Can’t you read the sign?” 

“Well, certainly, I can read the sign!” Magoo blasts. “What does 
it say?” 

Meanwhile, Waldo, in a raccoon-skin coat and crumpled fedora, 
plucks his banjo. A bear overhears the music and is delighted. When 
Waldo suffers a fall in a snowdrift, the bear acquires the boy’s hat and 
banjo. He plucks the strings tentatively, then with more dexterity. Magoo 
mistakes the fur-covered, banjo-playing thing for his nephew: “Waldo, I 
told you to quit it! Now give me that mandolin.” 


80 


Columbia Pictures Presents 


In the film’s second act, Magoo and the bear arrive at the lodge, to 
the dismay of the desk clerk. Magoo converses with a stuffed moose head 
and snatches the infernal musical instrument from the bear. In the final 
act, Magoo retires to his room for a night’s rest. Clutching the banjo and 
a shotgun, he is determined to sleep. The music-addled bear sneaks up on 
him. Magoo snaps alert and fires his gun; he misses the bear but manages 
to hit a bear rug, which is then riddled with holes. Of course, he thinks 
that he murdered his nephew. When Waldo finally reappears, a madcap 
chase ensues. 

UPA proved itself capable of delivering entertainment cartoons, and 
a five-year contract with Columbia Pictures was signed in 1948. Columbia’s 
enthusiasm was justified when it released UPA’s Erst effort, Robin Hoodlum , 
in December. One viewer who saw the him upon its release said, “I knew 
that something important and new was happening.” 67 Produced at a cost 
of $23,800, Rohm Hoodlum earned $40,000 in the U.S. alone and showed a 
profit of $1,400 after distribution fees were paid. 'The Magic Fluke cost $300 
less than its predecessor and also showed a profit. 68 The two Elms were 
further distinguished by earning Academy Award nominations as best 
animated short subject. In September 1949, The Ragtime Bear first appeared; 
its cost was the same as that of Robin Hoodlum , but Magoo’s debut earned 
$52,400 worldwide and a profit of $2,800. Punchy De Leon is the fourth of 
UPA’s trial pictures and the last appearance of the Fox and Crow; in 1950, 
this film earned a healthy profit as well. 69 

Appropriately, the Columbia contract raised the budget level of each 
film to $27,500; UPA would retain a 25 percent ownership of the pictures. 
With Columbia demanding six cartoons per year, John Hubley felt that 
he could no longer direct each one. 70 A new structure was developed in 
which Hubley, as “Supervising Director,” oversaw the work of three other 
directors. They were selected from among the animators: Bobe Cannon, 
Pete Burness, and Art Babbitt. 

In the late 1940s, United of Productions of America transformed 
into an entertainment-cartoon company, and key personnel fell into place. 
Mary Cain took charge of ink and paint. Jack Eckes handled camera. 
Steve Bosustow, in the front office, was aided by production manager Ade 
Woolery and business manager Ed Gershman. 
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Herbert Klynn headed the UPA background department; his 
assistant was Jules Engel. Beginning with The Ragtime Bear, UPA’s cartoons 
do not show a credit for “Background”; rather, Klynn and Engel are 
responsible for “Color.” As a disciple of Zack Schwartz, Klynn saw color 
not as something that was added late in the process but rather as a creative 
partner in the animated him. Following Schwartz’s method on Way Down 
Yonder in the Corn, Klynn and Engel planned each film’s continuity in a series 
of color sketches; these indicate the mood and palette for each section of the 
cartoon. 71 Furthermore, Klynn and Engel blurred the distinction between 
foreground and background, as Engel explained: “the character was never 
in front of the background. The character was always in the background.” 
Another artist noted that Klynn and Engel were influenced by the modern- 
art masters. “What approach is it?” Klynn or Engel might ask. “Mondrian, 
Braque, Picasso?” 72 In addition to painting backgrounds, Klynn designed 
the UPA Elms’ opening credits. “Titles were my specialty,” Klynn recalled. 
“I enjoyed combining a graphic challenge, a lettering challenge, and the 
conceptual challenge.” As Engel noted, “The title cards on those cartoons 
for the first time had class.” 73 

Although several different writers contributed to the UPA cartoons, 
two men emerged as the core of the story department: Philip Eastman 
and William Scott. They were a study in contrast, as Bill Hurtz observed: 
“grave, taciturn, dignified” Eastman and “bumptious, bouncy” Scott. 
Even so, “they became very close to each other” and assumed a pair of 
nicknames, Shufhe-Shoon and Amber-Locks. 74 

Eastman was born in Amherst, Massachusetts, in 1909. He attended 
Amherst College, where his father was a professor of German. Phil 
Eastman worked for Walt Disney Productions and was a story-sketch artist 
when he went on strike. He later developed stories for Leon Schlesinger 
Productions and the Army Signal Corps. In 1943, at a writers’ congress, 
Eastman predicted, with some accuracy, that the animated him would 
eventually move toward satire and human caricature. 75 

Phil Eastman’s UPA writing partner, Bill Scott, was born in 
Philadelphia in 1920. Scott learned the animation business in the U.S. 
Army, while a soldier in the FMPU. “I was the world’s worst inbetweener,” 
he admitted. Scott found his talents better suited to story, and he later 
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Plate 15. Jules Engel at work. In the background is a storyboard for Big Tim, a film made for 
Timkin Roller Bearing Co. and Wilding Pictures. 


worked as an apprentice story artist at Warner Bros. After trying his luck 
as an actor and writing for television, Scott joined Eastman at UPA. “Hub 
was very rough on them, all the time,” Bill Hurtz remembered. Because 
Hubley was so keen on live-action writers, he often brought in an outsider 
to tear apart stories created by Eastman and Scott. Hurtz noted, “They 
were always bandaging their wounds.” 76 

Meanwhile, the animation department developed into a reliable pool 
of talents: Willis Pyle, Pat Matthews, Rudy Larriva. One animator with 
an unusual biography also joined their ranks. Jose Cuauhtemoc Melendez 
was born in Hermosillo, Mexico, in 1916. His father gave him the name 
Cuauhtemoc, an Aztec word that means “falling eagle.” In the 1920s, the 
family moved to Douglas, Arizona; “it was a whimsical little cow town,” 
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Melendez observed. After attending schools in Los Angeles, Melendez 
landed his Erst job at Walt Disney Productions. “Can you imagine the luck 
of a crazy Mexican like me?” he asked. Known as “Bill,” he was among the 
Disney strikers and subsequently worked at Leon Schlesinger Productions, 
where he often received credit as “J. C. Melendez.” “Luckily, I got into a big 
fight with our producer, Eddie Selzer,” Bill Melendez recalled. In 1949, he 
followed Bobe Cannon to UPA and was “startled” by the studio’s simplified 
animation techniques, which he admired for their “legibility.” 77 

Animators such as these were accustomed to working on Elms that 
were part of a series. Walt Disney had produced Mickey Mouse and Silly 
Symphony cartoons; Warner Bros, released Looney Tunes and Merrie 
Melodies. Theatre patrons of the thirties and forties were beguiled by 
various Color Classics, Happy Harmonies, Screen Songs, and Swing 
Symphonies; Columbia’s late-lamented Screen Gems studio contributed a 
string of Color Rhapsodies. Thus, UPA was expected to carry on this 
fine tradition. As Steve Bosustow explained, Columbia “always had some 
sort of a series where they made offbeat little Easter pictures and little 
musicals.” Bill Hurtz added, “We wanted to do the equivalent of Disney’s 
Silly Symphonies—one-shot pictures.” “The success of the Fox and Crow,” 
Bosustow said, afforded UPA the opportunity to make “the miscellaneous 
kind of pictures.” To brand the new series, Hubley submitted “a whole 
column of names” to Columbia; the studio chose “kind of the dumbest,” 
according to Hurtz: Jolly Frolics. 78 The Ragtime Bear was the first of the Jolly 
Frolics, but soon Mr. Magoo achieved a series of his own. 

Pete Burness joined UPA as an animator on Magoo’s second outing, 
Spellbound Hound. Bosustow recalled that “Pete wanted to be a director”; 
in fact, Burness took over the reins on the third Magoo, Trouble Indemnity , 
under the “supervision” ofjohn Hubley. 79 Meanwhile, the Jolly Frolics were 
left to Bobe Cannon and Art Babbitt. Cannon’s first Columbia short, The 
Miner’s Daughter. ; was released in 1950. The character designs are slightly 
stylized, although the eponymous heroine resembles a character in M-G- 
M’s Little Rural Riding Hood (on which Cannon worked as an animator). 
Built around the American folk song “My Darling Clementine,” The Miner’s 
Daughter most resembles a John McFeish-type satire of creaky melodrama 
and Victorian morality. 
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Of the three directors working under Hubley, Art Babbitt was the 
least likely. Bosustow felt that Babbitt did not draw the way other UPA 
animators did; Babbitt remained faithful to Disneyesque notions of three- 
dimensional volume and “follow-through” (when a character stops moving 
but his clothing arcs past and then settles into place). This created problems 
when Babbitt ascended to the director’s perch. Robert Givens, who joined 
UPA around 1948, said of Babbitt, “He was a pain in the ass; he was just so 
damn didactic!” An assistant explained, “When you became an animator, 
you were in competition with Art.” 80 

The Popcorn Story , released by Columbia in 1950, caused a quarrel 
between the director, Art Babbitt, and animator Willis Pyle, who animated 
a scene in which a character who is crouched on the ground suddenly rises. 
Examining the footage, Babbitt bellowed, “You can’t do that! Don’t you 
understand you have to shift your weight, put your arm out—the whole 
analytical process?” Pyle remained calm in the face of this fury: “Art, 
this is a cartoon.” 81 Fortunately, Babbitt’s first short, Giddyap , benefits from 
his consummate attention to detail. He studied footage of Fred Astaire 
dancing in the RKO feature Flying Down to Rio as the basis for a horse’s 
elegant tap routine. 82 

To complement UPA’s rising profile, Steve Bosustow commissioned 
a new logo, designed by Alvin Fustig, and a purpose-built animation 
studio in the San Fernando Valley. The seed money for the latter came 
from a relatively new invention called television—the J. Walter Thompson 
advertising agency handed UPA a series of commercials for the Ford 
Motor Company, written by Ted Geisel. UPA also created advertising for 
Carrier Air Conditioning and a ten-minute industrial film for the Timkin 
Roller Bearing Company. Bosustow began planning a building in 1947, 
while UPA was located on Highland Avenue. 83 He hired architect John 
Fautner, a disciple of Frank Floyd Wright, to design a modern building 
suited to the UPA aesthetic. The materials were inexpensive: glass, steel, 
and cement. 84 In 1948, UPA bought a property in Burbank, California— 
not far from Warner Bros, and the Walt Disney Studios. On 10 January 
1949, the artists of United Productions of America moved into their new 
home: 4440 Fakeside Drive. 85 
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Plate 16. An interior view of the UPA studio, designed by John Lautner, in Burbank, California. 
Like UPA's cartoons, the building was bright and optimistic. 


It snowed that day. Temperatures were cool—forty-six degrees 
Fahrenheit. The building had no heat yet and windows in only half the 
rooms. Even so, “everyone was ecstatically happy,” Herb Klynn said. 86 One 
artist described a “nice-looking, little one-story redwood building”; another 
remembered “high roofs vaulted with corrugated metal.” 87 Shaped like a U, 
the studio had a courtyard in the center, perfect for a picnic or a game of 
Ping-Pong. Offices had windows from ceiling to floor through which artists 
gazed at trees, a nearby country club, or the mountains beyond. 

With a talented staff, a Columbia contract, and a brand-new studio, 
UPA was in business. 
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Theodor Geisel, known to his Army buddies as “Ted” and to his readers 
as “Dr. Seuss,” had an idea for a him. He had created a sound recording 
that used poetry, sound effects, and music to tell the story of a little boy 
with a strange manner of speech. A conversation with Phil Eastman played 
a role in Geisel’s decision to offer this concept to United Productions of 
America. Over lunch, Eastman proclaimed, “All the cartoons being made 
are obsolete. Mice keep outsmarting cats, and rabbits are always wiser 
than foxes.” In contrast, he said, “UPA has a fresh outlook. You must have 
a story idea for us.” 1 

Thus, in 1949, Geisel brought his record to the UPA studio in 
Burbank, California. His reception was not what he might have hoped for. 
An officious clerk (possibly Ed Gershman) hurried Geisel out of the office 
by insisting, “We’re making Magoos! ” Geisel ran into Steve Bosustow, who 
had produced Elms for Geisel’s Signal Corps unit during the war. “I’ve just 
been turned down on a story,” the unhappy author complained. Surprised, 
Bosustow listened to the record and purchased the rights at once, for the 
sum of five hundred dollars. 2 

In the resulting him, Gerald McBoing Boing , everything coalesced— 
all the ideas and experiments on which UPA’s artists had been working 
for five years or more. Walls in the backgrounds disappear; spaces are 
defined by a random piece of furniture or two; chandeliers dangle in 
mid-air. The character designs are hat, two-dimensional—unequivocally 
they are drawings , not meant to be mistaken for anything else. The 
animation is precise and balletic, and the colors shift from scene to scene 
expressionistically. Even Gail Kubik’s jazz score sounds cool and modern— 
far from the lush operetta style of earlier Walt Disney cartoons. 

The story, told by a narrator in rhyming couplets, is simple. He 
begins: 

This is the story of Gerald McCloy 

And the strange thing that happened to that little boy. 



Chapter 5 


Well, when he started talking, you know what he said? 

He didn’t talk words; he went “BOING! BOING!” instead. 

Every time Gerald opens his mouth to speak, incongruous sound 
effects emerge. His middle-class parents are concerned. They call the 
family doctor—to no avail. When Gerald attends the nearby one-room 
schoolhouse, he is sent home because of his acoustical outbursts. Rejected 
by his peers and even by his own father, Gerald runs away from home— 
only to be discovered by a radio-station owner. In the happy finale, Gerald 
performs all the sound effects for a radio drama; thus, his foible becomes 
an asset. Now a celebrity, Gerald rides with his gratified parents in a 
limousine of interminable length. 

Steve Bosustow, seeking a match for the Seussian whimsy, assigned 
the picture to director Robert Cannon. Cannon decided that Gerald would 
be a “drawing on the screen” and an integrated part of the overall him 
frame. To accomplish his goals, Cannon worked with designer Bill Hurtz. 
“We thought we were really boiling it down: what can we get rid of?” 
Hurtz said of his conversations with Cannon. “How elemental could it 
get?” The simplified design of the finished him supports Francis Bacon’s 
maxim that “nine-tenths of everything is inessential.” 3 

Hurtz had learned from John Hubley the process of planning an 
animated cartoon in thumbnail sketches, which form “a working plan for 
the making of a picture.” In this way, Hurtz and Gannon developed an 
innovative “linear pattern” for the storytelling of Gerald McBoing Boing as 
“a continuous path of action.” 4 In some instances, one scene does not cut 
to the next, as in typical motion-picture continuity; rather, Gerald remains 
still, and the setting changes around him. The most striking example 
of Cannon and Hurtz’s linear pattern occurs near the end. In an image 
inspired by Carol Reed’s 1948 feature 'The Fallen Idol , Gerald climbs a 
crooked staircase that leads nowhere. The scene dissolves, and Gerald 
continues his diagonal motion into his little bedroom. Completing this arc, 
he climbs out the window, into the blackness of night. 

In contrast to the innovative design work, the story itself hews closely 
to Geisel’s original. The UPA story department—that is, Phil Eastman and 
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Bill Scott—adapted the record and drew the storyboards. Eastman and 
Scott differed with their director on one important point, however. The 
writers felt that Geisel’s gentle tale lacked conflict; so they proposed a scene 
in which Gerald, trying to communicate his woe, intrudes upon his father, 
who is shaving in the bathroom. Gerald’s horrific noisemaking almost 
causes Mr. McCloy to cut himself; thus, instead of feeling sympathy for 
his child, the father commands him to leave. “Bobe Cannon didn’t want to 
use it,” Scott recalled. “He was a nice guy, and he wanted everything to be 
sunny and positive.” Scott and Eastman persisted: “Bobe, the story needs 
more drama.” 5 The scene remained. Eventually animated by J. C. “Bill” 
Melendez, the bathroom confrontation affected many viewers, including 
Art Babbitt, who said, “That got me to tears.” 6 

Scott and Eastman also invented the radio-station climax. Animator 
Willis Pyle drew the charming scene in which Gerald produces all the 
sounds for a western drama. 7 In an earlier piece of animation, Gerald walks 
to school. Seen from a high angle, he cheerfully hops into the air every few 
steps—character expressed through motion, precisely what animated films 
do best. 

By developing such moments, Cannon and his collaborators created 
a film that is funny, poignant, and fresh—all in seven minutes of screen 
time. Earlier cartoon stars—Mickey Mouse, Betty Boop, Daffy Duck, 
Woody Woodpecker—want to be exceptional, the cleverest, the happiest. 
Gerald McBoing Boing, in contrast, wants to be normal. The color work 
of Herb Klynn and Jules Engel contributes to this drama. Throughout the 
film, Gerald’s flesh tone is identical to the background behind him, as if he 
were transparent: he changes from beige to blue to golden yellow. When 
evening falls, he is as black as the nighttime sky and framed by a light blue 
outline. In brief, Gerald is a conformist—a figure more in keeping with the 
trends of postwar America than the brazen individualism of 1930s stars 
such as Mickey and Betty. 8 

Despite such novelty, some audiences notice the similarities between 
Gerald McBoing Boing and Walt Disney’s Dumbo. 9 In each, a downtrodden 
protagonist, singled out for shame because of some difference, achieves 
success because of that very difference. It is not hard to imagine that 
Gerald is also the story of the artist—Geisel, Cannon—or even UPA itself: 
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the sensitive outsider, who can never truly conform, Ends his metier and 
reaches an apotheosis. 

Thus, it is appropriate that by producing Gerald McBoing Boing, UPA 
distinguished itself from its cartoon-making competitors and perfected the 
art of the “modern” animated him. Gerald' s predecessors include 'The Dover 
Boys and The Rocky Road to Ruin , Flat Hatting and Brotherhood of Man. These 
films all begin with the premise that there was something aesthetically 
offensive about the American animated cartoon. As David Hilberman put 
it, the “nineteenth-century English watercolor background simply didn’t 
belong with these flat characters.” Walt Disney’s multiplane camera, which 
gave the backgrounds an even greater sense of depth, and Max Fleischer’s 
“stereoptical” process, in which he built miniature sets and shot them 
behind the character cels, only exacerbated the problem. The solution, 
of course, was to make the backgrounds as flat as the characters. In 
eliminating perspective, UPA had a few important models. Zack Schwartz 
noted that “a revolution had taken place in the pictorial arts in the early 
1900s.” John Hubley made the case bluntly: “We steal from the modern 
masters.” He explained that Picasso, Dufy, and Matisse influenced the 
“direct, childlike, hat, simplified design” of UPA’s films. 10 

The studio may have learned from Miro and Mondrian, but to a 
greater degree Gerald McBoing Boing resembles developments in magazine, 
poster, and advertising art. In a 1943 talk, Phil Eastman noted that even 
middlebrow magazines such as Collier’s and the Saturday Evening Post were 
exploring modern graphics. Scolding his animation colleagues, he asked, 
“Why are we so graphically out of date?” During UPA’s formative years, 
the studio was influenced by the New Yorker. ; especially illustrator Saul 
Steinberg. 11 In short, what emerges in Gerald is less startlingly new than a 
synthesis of developments in twentieth-century art and image making. The 
spare, open spaces of the McCloy household are in tune with 1950s styles, 
which rejected the “sentimental, richly ornamented kitsch” of Victorian 
and Edwardian homes, as one critic observed; “in hfties interiors, walls 
and rooms became things of the past.” Gwendolyn Brooks noted that 
households with fewer interior walls saved money and promoted family 
“togetherness.” 12 Further, Gerald McBoing Boing embraces another writer’s 
view that “modern space was hygienic and optimistic.” 13 
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To correspond with the new look, UPA cartoons needed new ways 
to move—and new ideas to express. In 1948, Scott Bradley, the composer 
of M-G-M’s animated films, predicted, in a British film journal, “a general 
slow-down and an abandonment of barbarousness in favour of more whim 
and colourful personalities.” 14 He proved prescient. Beginning with Gerald 
McBoing Boing, UPA’s films were noted for what they were not : maudlin 
sentiment (read: Disney’s films) and anarchic violence (Warners and 
M-G-M). Bill Hurtz expressed a distinction between the Disney and the 
emerging UPA animation styles: Disney’s “excessive curvilinearity could 
be said to be vulgar, because it’s the epitome of the crumpled, the doughy, 
the schlumpen, the inelegant.” In contrast, “sheer straightness is the 
other pole. Stiff, unbending, inhuman, sterile, cold.” Hurtz called the two 
forms “Dionysian” and “Apollonian” (with a nod to Nietzsche’s cultural 
critique)—consider Vladimir Tytla’s rubbery dwarfs scrubbing themselves 
by a basin in Snow White versus the bold lines of a painting by Mondrian. 15 
To avoid the Disney and the Warners trends, UPA eventually defined itself 
through two interdicts: no talking animals and no painful “hurt gags.” 

Work on Gerald McBoing Boing was completed in August 1950. 
Released in December, the cartoon was an unqualified success. At one 
point, it played simultaneously in three first-run houses in New York City. 16 
In Los Angeles, Gerald screened at the Pantages Theatre, where Steve 
Bosustow and others picketed 'The Reluctant Dragon , less than ten years 
earlier. Then, on 12 February 1951, Gerald McBoing Boing was announced 
as one of three nominees for the Academy Award for cartoon short subject. 
Its competition: Jerry’s Cousin , starring Tom and Jerry, and Trouble Indemnity, 
Mr. Magoo’s third film. UPA’s odds were very good. In March, UPA 
won the Oscar for Gerald. At a party at the UPA studio, Chuck Jones, 
the director of Hell-Bentfor Election , wrapped his arm around his onetime 
protege, Bobe Cannon. Jones grinned: “And I taught him everything he 
knows!” 17 

UPA’s moment of triumph was not John Hubley’s. Although Hubley 
earned a credit as “Supervising Director” and Steve Bosustow walked on 
stage to collect the statuette, Gerald McBoing Boing was Bobe Cannon’s film. 
“I think [it] stung John Hubley,” Bill Hurtz recalled. “It really shocked 
him.” After the success of Gerald , Hubley was motivated to create his own 
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Plate 17. Oscar Night, 1951: (left to right) Robert “Bobe" Cannon, John Hubley, Stephen Bosustow, 
Pete Burness, and publicity man Charles Daggett. Gerald McBoing Boing won as best animated 

short subject. 


masterpiece. As story man Phil Eastman observed, “He wanted to win; he 
was determined to win.” Hubley himself admitted that the Oscar “started a 
lot of internal trouble like fights for power.” 18 The award was even the cause 
of one of Bosustow’s verbal slips (for which he would become known). 
Speaking to an assembly of studio employees, the producer proclaimed, 
“This Oscar may seem little, but it’s going to do great things for us. Now we 
can afford to hire some first-rate animators! ” The animators in attendance 
cannot have been pleased. 19 

United Productions of America was growing. In 1945, the studio had 
a fulltime staff of twelve; by January 1951, when Gerald was distributed 
nationally, UPA employed seventy-five people and was doing $500,000 a 
year in business. 20 Hubley wrote to his friend Faith Elliott, who lived in 
New York City, to complain that UPA “was getting ‘TOO BIG!’ ‘TOO 
BIG!”’ The first sacrifice was the supervising-director structure, in which 
Cannon, Art Babbitt, and Pete Burness labored under Hubley’s pencil. 
Hubley felt that he was “getting spread too thin” and was “too busy being 
an executive.” Further, as Bill Hurtz noted, Hubley “learned that he could 
not come in and hold Bobe’s hand; Bobe wouldn’t permit it.” 21 A new 
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structure was devised, with three independent units: Hubley, Cannon, 
and Burness. After directing only three films for UPA, Babbitt returned to 
animation. 

Budget remained an issue as the studio’s ambitions grew. After the 
four trial films, UPA’s Columbia cartoons were budgeted at $27,500 each; 
this cost was similar to that of a Warner Bros, or a Walter Lantz cartoon. 
Yet UPA frequently went over budget. Ade Woolery, as production 
manager, attempted to ride herd with his irresponsible artists. “Quality was 
the prime consideration,” he noted. “It was hard for me to take a stand.” 
Whenever UPA exceeded the $27,500 limit, it was forced to borrow from 
Columbia to pay the overages. To do so, UPA had to sell a portion of its 
25 percent ownership of each him. Even when Columbia raised the budget 
threshold to $30,000, the situation did not improve. “Our effort was to 
make [the films] for $27,500, then take the difference of $2,500 and put it in 
the bank,” Woolery said. “Well, we always ended up spending about $3,000 
extra,” which increased UPA’s indebtedness. Eventually, Columbia would 
own 100 percent of the UPA Elms. John Hubley remembered the situation 
vividly: “I was always going over budget, and Steve was screaming.” 22 

Some of the screaming may have concerned Hubley’s attempt 
at a cinematic sensation: Rooty Root Toot. Hurtz felt that Hubley “put 
everything he had” into the picture. The director was inspired by the 
example of animator Norman McLaren, who had visited UPA and had 
screened his film Begone Dull Care. 23 After The Ragtime Bear .; Hubley had 
directed three more Mr. Magoo films; now it was time to play. But he 
needed a collaborator, someone to complement his ambitions, as Hurtz 
had complemented Cannon’s. In particular, Hubley was not satisfied 
with the work of UPA’s background artists, Herb Klynn and Jules Engel. 
“Hubley despised Herb Klynn’s background color,” according to Hurtz. 
Hubley complained, “I cannot stand another touch of that Klynn green!” 24 
Another artist recalled, “Herb used to get large alligator bites taken out of 
him every time he had a conference or a confrontation with John.” 25 In fact, 
John Hubley knew whom he wanted to paint backgrounds for UPA: Paul 
Julian. 

The oldest of five siblings, Julian was born in Illinois in 1914. He was 
a natural artist, and his family expected him to be the next Pablo Picasso; 
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however, as his daughter Alison noted, “the success did not come.” In 
1939, Julian married Constance Consuelo Cheever (a relative of the writer 
John Cheever) and joined Leon Schlesinger Productions as a background 
painter. During the war, Julian worked for UPA in its formative period 
and painted backgrounds for Hell-Bent for Election and Brotherhood of Man. 
Resuming work on the Warner Bros, cartoons, Julian contributed to what 
became the Warners “house style.” He painted backgrounds for Friz Freleng 
and created the color scheme for the director’s hot-tempered character 
Yosemite Sam. Still, Julian’s best claim to immortality may be inadvertent. 
Carrying a large stack of background paintings down a hallway, he could 
not see in front of him. As a warning, Julian uttered, “BEEP! BEEP!” His 
recorded voice, sped up, became the acoustical signature of Chuck Jones’s 
Road Runner. 26 

Paul Julian had briefly returned to UPA during the production of 
Robin Hoodlum. Then, in 1950, he joined the studio for the third time. At 
UPA his talents were perhaps better reckoned. Bill Hurtz said, “Paul has 
the most magnificent sense of [color] values of any artist I’ve ever known, 
except Velazquez,” and Julian’s paintings “make most people’s work seem 
blunt.” Others were impressed because Julian was ambidextrous. 27 One 
animator observed that Julian could paint with two hands simultaneously. 
Further, he had the uncanny ability to write a sentence with both hands; 
they met somewhere in the middle. 28 

Julian’s talents contributed to Babbitt’s third UPA cartoon, Family 
Circus , and Cannon’s follow-up to Gerald , Georgie and the Dragon. Cannon 
and Julian made an odd combination. Their next effort, 'The Wonder 
Gloves, is one of the strangest UPA cartoons of the early 1950s. Julian’s 
designs are ungainly: all the characters are cloaked in heavy black lines, 
as if imprisoned by their own borders. Cannon’s whimsy sinks under this 
imagery. Bob Givens felt that Cannon “just wanted cute stuff”; however, as 
Alison Julian observed of her father, “He couldn’t do happy.” 29 

In 1951, Julian began work on Hubley’s would-be masterwork. Writer 
Bill Scott suggested the premise. In New York, he had seen a ballet of the 
Frankie and Johnny story. 30 Hubley sparked to the concept, and the studio 
chose Phil Moore to write an original, jazz-infused score. On 7 May, the 
Los Angeles Dimes mentioned the developing project. Moore would compose 
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and conduct UPA’s miniature musical and be paid five hundred dollars 
for two weeks of work. Allen Alch was hired to write the lyrics; Scott and 
Hubley prepared the story. 31 

Rooty Root Root announces its musicality in the opening credits, which 
appear on a piano roll. The story opens in a courtroom, and the judge 
pounds his gavel as would a drummer in a Greenwich Village ensemble. 
Against the burnt-orange background appears attorney Jonathan Bailey, 
aka Honest John. He defends little Frankie, who is charged with the 
murder of her lover, Johnny. The film proceeds, Rashomon- style, to recount 
the facts of the case from three vantage points. First, the bartender of an 
establishment called “Sordid Bar” testifies; he accuses Frankie of shooting 
Johnny. The second, more colorful account is by Nelly Bly, a vamp with 
whom Johnny may have consorted. Her version of the past is tinted in 
blue. She places Frankie at the scene of the crime. Finally, Honest John, 
pirouetting like a prima ballerina, takes the floor. In his rendition, Frankie 
appears in white against a white background; her hair glistens magically as 
she romps in a field of flowers. Johnny, in sniveling-villain fashion, sneaks 
upon her and professes his love. When she rejects him, he fires the fateful 
gun; incredibly, the bullets bounce off every imaginable surface until they 
finally slay Johnny himself. At the end of this recitation, Honest John 
tells the jurors that if they find Frankie innocent, he will marry her. The 
jury does so, and musical mayhem ensues. However, Honest John, in his 
enthusiasm, dances with Nelly Bly. Fuming with jealousy, Frankie grabs 
the gun (Exhibit A) and shoots her lawyer. Case closed. 

Clearly, Rooty Root Root cannot be mistaken for a Donald Duck or 
a Woody Woodpecker cartoon. Sex, jealousy, murder, infidelity, and a 
general air of perdition are new to the animated lexicon. In fact, this film 
was one of the rare instances of censorship in American cartoons. When 
Nelly Bly professes to be a “singer,” Frankie blares, “That’s a lie! She’s no 
singer! She’s a—” This last colloquialism—“she’s a”—was too suggestive for 
Columbia Pictures and had to be removed. 32 

The film’s distinctions are aesthetic as well; Hubley’s vivid and 
uncompromised character designs show the evolution of his art. Still, 
working with Hubley was never easy. Bill Hurtz suggested that the director 
never knew what he wanted until after some work was produced. Such a 
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procedure could not easily fit within UPA’s budget limitations. Bosustow 
recalled, “I had to say no on many, many scenes that I would have loved 
to have seen re-done.” Faith Elliott added that Hubley “always thought 
there was something beyond, something around the corner, that he was 
missing.” 33 

Pauljulian designed Rooty Root Root's backgrounds and rendered them 
in full color. Encouraged by Hubley to experiment, Julian looked for new 
ways to produce an image on screen: “I found a kind of oddly corroded 
gelatin roller—an ordinary print roller that had been pitted and pocked in 
some way, chemically.” With this device, he produced distressed-looking 
backgrounds that suited the sordid tale. 34 

Populating this pock-marked world are characters animated by some 
of UPA’s finest talents. Because Rooty Root Root is essentially a jazz ballet, 
Art Babbitt recommended that the studio hire dancer Olga Lunick to 
choreograph the piece. 35 Babbitt animated some scenes of the bulky yet 
graceful defense attorney. Pat Matthews, who excelled at comedy, worked 
on the sequence in which villainous Johnny (who looks rather like John 
McLeish) invades Frankie’s lily-white setting. Some of Johnny’s scenes 
demonstrate the three-point smear technique previously used in Rhe Dover 
Boys', pose A, blur, pose B. 36 

An animation legend also joined the crew. “Grim Natwick was born 
10 years before animation,” a fellow animator wrote. Natwick claimed to 
have been admitted to the Academy of Fine Arts in Vienna, which rejected 
Adolf Hitler (one year Natwick’s senior). As an animator, Natwick excelled 
at drawing women: he created Betty Boop for the Fleischer Studios and 
worked on the character Snow White. On Rooty Root Root , he animated 
Nelly Bly’s testimony. To appear contrite, she twists her lanky arms into 
a braid—an imaginative bit “that wasn’t in the storyboard,” Bosustow 
remarked. 37 

Rooty Root Root was completed in November 1951, in time for Oscar 
consideration. In 1952, the film was one of three nominees for best 
cartoon. However, Rhe Rwo Mouseketeers , starring Tom and Jerry, won the 
prize. Hubley’s film did gain a wide release; one artist noted that it was a 
“sensation in Paris.” 38 
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Plate 18. Olga Lunick dances for director John Hubley as he prepares for his animated cartoon 
Rooty Toot Toot, which premiered in 1951. 


While Rooty Root Root proceeded from storyboard to screen, the 
studio’s management underwent some changes. In the early 1950s, UPA 
saw its first major defections since Dave Hilberman and Zack Schwartz 
left the company in 1946. Business manager and salesman Ed Gershman 
was first. As Bosustow recalled, Gershman tried to wrest control of UPA 
by cornering his stock and Ade Woolery’s. Hubley and the other artists 
who held shares supported Bosustow. To reward this bit of aggression, 
Bosustow fired Gershman, in 1951. Woolery remembered the events 
somewhat differently and ascribed motives more to Bosustow’s paranoia. “I 
think Steve was always frightened of somebody taking over the company,” 
Woolery said. “Ed was handling the money and making most of the 
contacts, and that’s a vulnerable position for Steve.” In any case, Daily 
Variety reported that Gershman “was discharged as sales representative.” 
He proceeded to found a new animation studio, Academy Pictures. To 
conclude the divorce, Columbia agreed to purchase Gershman’s 20 percent 
stake in UPA. 39 
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Production manager Ade Woolery was next. He was somewhat 
haunted by Gershman’s abrupt departure: “I felt that the same could 
happen to me.” Furthermore, he said, “I wanted to start a studio of my 
own.” In May 1952, Woolery told Bosustow his intentions and set a price 
for his share of the company; Bosustow found a buyer within a week. That 
summer, Woolery, like Gershman before him, left UPA and started an 
animation company—in this case, Playhouse Pictures. 40 

Now there was a job opening at UPA. The production manager is, 
in some ways, the linchpin of an animation studio. He or she oversees 
all stages of production, attends to schedules and budgets, and ensures 
that every employee is sufficiently occupied with work. Background artist 
Herbert Klynn remembered, “I was approached to take over the job of 
production manager.” He admitted, somewhat blandly, “I knew there was 
a political reason in making me this offer.” In fact, this decision was one 
of Steve Bosustow’s finest management moments. Bosustow claimed that 
there were two reasons to move Klynn into the production manager’s role. 
One, Klynn “was always bellyaching how the company should be run.” 
Two, “Hub couldn’t stand Herb Klynn’s paintings.” An artist by training 
and temperament, Klynn agreed to the change but planned to spend 50 
percent of his time on creative endeavors. This proved impractical; to be 
UPA’s production manager was all-consuming. Jules Engel was promoted 
to head of the background department, and as Paul Julian noted, Klynn 
“was kicked upstairs.” 41 

Another realignment took place when Bosustow severed the team 
of Bobe Cannon and Bill Hurtz. As director and designer, respectively, 
they created The Miner’s Daughter .; Gerald McBoing Boing , and Georgie and the 
Dragon. Hurtz and Cannon wanted to remain a team, but Bosustow was 
adamant: “We can’t have two strong talents together. It’s wasting talent.” 
Bosustow preferred to spread the wealth, and Hurtz was promoted to 
director. The producer assigned Hurtz the task of supervising one of UPA’s 
industrial, or sponsored, films. 42 Of course, such Elms had served as the 
core of the company’s business during the war years, and they remained 
important even as UPA succeeded with entertainment pictures in the 1950s. 
Sponsored films, especially when commissioned by large corporations, 
were lucrative for the now-respected but cash-strapped studio. Bill Hurtz— 
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articulate, clean-cut, and wholesome as milk—seemed just right to handle 
the corporate clients. 

The American Petroleum Institute hired UPA to produce Man on the 
Land , a “phony free-enterprise picture,” Bill Hurtz grumbled. He and the 
other “thinly disguised Reds” at UPA were “quite distressed by it.” The 
sponsors wanted to tell a positivist story of Man’s technological progress from 
prehistoric times to the present and somehow connect an Everyman farmer 
with Big Oil’s interests. As director, Hurtz flew to New York City to meet 
the “fascist-minded” oil representatives and plan the picture. Sensing Hurtz’s 
skepticism, one southern public-relations man said, “I believe your heart isn’t 
in this, that you don’t believe in what we’re trying to do.” Hurtz could not 
tell the oilmen that their ideas were terrible; so he proceeded delicately: “We 
think it’s our obligation to have the audience believe what the message is.” 
William Roberts, a live-action writer whom Hubley had hired, discovered 
an elegant solution that could convey the oil companies’ theme and assuage 
UPA’s liberal guilt: “If you sing it, it’s gonna make it more harmless.” 43 So 
UPA hired Terry Gilkyson to create a folksy ballad; this tempered Big Oil’s 
heavy-handed message, and both parties were satisfied. Man on the Land even 
gained a booking at the Roxy Theatre. 44 

Pleased by Hurtz’s debut, Bosustow assigned him Man Alive!, 
sponsored by the American Cancer Society. The format resembles some of 
the Flight Safety films: a willful protagonist must learn a lesson that could 
save his life. A similar theme is conveyed by a film that Hurtz directed for 
Aetna Life and Casualty Company. In Look Who’s Driving, a mild-mannered 
Everyman turns into a raging lunatic when behind the wheel. Then he 
transforms into a little boy—just as the pilot did in Hubley’s Flat Flatting 

Hubley designed one of UPA’s most ambitious industrial films, More 
Fhan Meets the Eye, in which animation is given the unlikely task of selling 
the virtues of radio. His innovative concept of visualizing sound through 
abstract images and modern graphics helped the film make a persuasive 
case that radio was still vital in the 1950s. The direction was left to reliable 
Bill Hurtz; Hubley was consumed with a project of greater import. 45 

In July 1951, the Los Angeles Dimes announced that producer Stanley 
Kramer hired John Hubley “to supply effects” for an adaptation of Jan de 
Hartog’s play Fhe Fourposter. The studio press notes for the film version 
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Plate 19. Director, designer, and animator Bill Hurtz at the drawing board. 
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(called The Four Poster) claimed that de Hartog composed his play while 
hiding from the Nazis in an attic: “the bed of his hideout suggested the 
pivot of the piece.” Kramer chose Rex Harrison and his wife, Lilli Palmer, 
to portray the newlyweds and decided to preserve the piece as a two- 
hander. Screenwriter Alan Scott suggested “mood painting interscenes” to 
mitigate the monotony of a two-hour him with only two characters. The 
New York Times noted that these animated hiatuses were “for moviegoers 
who might End such a scheme intolerable.” Kramer, an independent 
producer, released his films through Columbia Pictures; so it was natural 
for him to seek assistance from the studio’s modern-art adjunct, United 
Productions of America. 46 

The opening titles and six interscenes that UPA produced for The Four 
Poster are in some ways the studio’s finest him—certainly its most dazzling 
work in black and white. Hubley and several of the artists from Rooty Toot 
Toot segued to the Kramer picture; they were also joined by Lew Keller, 
another alumnus of the Walt Disney Studio strike. Production manager 
Herb Klynn recalled that each of the interscenes had its own unit. 47 Just as 
Rooty Toot Toot competed with Gerald McBoing Boing, these interscenes try to 
top one other in kinetic brilliance and cinematic invention. 

Rex Harrison appears on screen as a stylized UPA character, 
adorned in the height of 1890s fashion. Then the interscenes carry the 
narrative forward through the early decades of the new century. The 
fourth interscene, created by Paul Julian, depicts World War I. No humans 
are shown. Instead, black and white helmets march against a background 
of gnarled trees. Gas masks appear; violent lines penetrate the him frame 
to indicate gunhre. After a series of explosions, only broken trees remain. 
The sixth interscene, animated by Art Babbitt, is the joyous antithesis 
to Julian’s gloomy vision. Harrison and his bride jaunt to Europe for an 
escape during the autumn of life. An ocean liner sails toward the horizon; 
suddenly, the Eiffel Tower marches forward from the vanishing point. Cars 
circle around it, and the Arc de Triomphe appears. As the Atlantic Ocean 
transforms into a Parisian scene, time and space are crushed, merrily, by 
the artists of UPA. 48 

With Gerald McBoing Boing , The Four Poster. ; and other efforts of the 
early hfties, UPA became associated with so-called “limited animation.” 
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Plate 20. Lively story panels for the sixth interscene in The Four Poster (1952). 
Rex Harrison's animated incarnation whisks his wife to Europe. 


Although John Hubley used the term “stylized” animation and Bobe 
Cannon preferred to call it “simplified,” limited , with its sense of the 
pejorative, is the name that stuck. 49 Was this procedure an aesthetic choice 
or a financial one? Hubley declared, “The UPA style was due to the fact 
that we were working on lower budgets.” Steve Bosustow agreed: because of 
financial constraints, he “was never able to take advantage of Disney-type 
animation.” Instead, the producer tried to find people who could draw and 
told them to “make the characters cool it.” Writer Bob Thomas, describing 
limited animation in 1958, called it “a happy wedding of economics and 
expression.” 50 

In traditional-animation processes, every action has three parts: 
anticipation, the action itself, and follow-through. Bill Melendez, who 
mastered the UPA style, noted that anticipation was dropped; “you can 
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Plate 21. Concept art for The Four Poster, a live-action feature with UPA-animated inserts. 


just do the action.” Although him runs at a speed of twenty-four frames 
per second, UPA animators worked in “twos”—that is, they supplied one 
drawing for every two frames. 51 Furthermore, an animator might move 
only a character’s arm or leg instead of redrawing the entire figure. 

Other hallmarks of traditional animation were dropped as well. 
When Grim Natwick joined UPA, he employed a two-stage timing chart 
for “overlapping action.” In a walk, for example, a character’s swinging 
arms and bounding legs might have two sets of timings. In contrast, his 
UPA peers used one timing chart for each scene. 52 Further, Disney-style 
animation obeys such rules as gravity; in Gerald McBoing Boing, Mr. 
McCloy leaps up and remains in the air. Paul Julian compared the limited- 
animation process to ballet: a troupe moves from pose to pose. In UPA 
animation, the poses were strengthened. When handled imaginatively, 
limited animation could be as expressive and revelatory as full animation. 
Background artist Jules Engel noted, “There is no such thing as limited 
animation, only limited talent.” 53 

Of course, UPA’s triumph in the early 1950s was more than a 
revolution in style; it was a revolution in content as well. James Thurber, 
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Ludwig Bemelmans, and Edgar Allan Poe each inspired a cartoon 
adaptation. Every UPA film was permitted its own look: form and content 
blend seamlessly. With surprising selflessness, the artists attempted to 
render the authors’ sensibilities on the cinema screen. UPA’s adaptation 
of James Thurber, The Unicorn in the Garden , looks like a Thurber drawing 
come to life. 54 

Bobe Cannon directed a UPA cartoon based on Bemelmans’s Madeline. 
“If there is any success in the picture,” Cannon said, “it is due to the real 
love we have for the book.” He and his collaborators followed the original 
“as closely as we possibly could.” When preparing the backgrounds, Jules 
Engel clipped Bemelmans’s pictures and pinned them up for reference. 
Bill Melendez, a self-confessed “animating machine,” handled much of 
Madeline's animation. In particular, he created scenes of the twelve little 
French girls walking together; he animated the girls not as individuals but 
as a single unit. 55 This “limited” animation choice permits magical effects: 
the girls create <S-like patterns on the screen as backgrounds change behind 
them. The finished film is like a painting—or a series of post-impressionist 
paintings—animated on screen. A lovely moment of winter skating is 
expressed simply: a smear of icy-blue paint with a speckled white-and-gray 
sky above. UPA’s Madeline is so authentic than one audience member told 
Engel that she thought it was a “perfectly charming French film.” He was 
obliged to correct her: “we made that picture in Burbank.” 56 

If Madeline is UPA at its most enchanting and childlike, then The 
Tell-Tale Heart stands at the other end of the spectrum. Steve Bosustow 
said that he was reading Edgar Allan Poe on a family vacation; and when 
he returned to the studio, he was eager to adapt “The Raven.” Bosustow 
pitched the idea to designer-turned-director Ted Parmelee. 57 Born in New 
Jersey, Parmelee had worked for Walt Disney Productions and Graphic 
Films. Parmelee joined UPA in 1950 and soon shared an office with Paul 
Julian. They discussed the Poe project and countered Bosustow’s plan with 
the notion of adapting “The Tell-Tale Heart” instead. Julian appreciated 
that Bosustow was “very open” and “accepting of things that looked like 
good, adventuresome ideas.” 58 

In the short story, first published in 1843, Poe’s deranged narrator, 
who insists upon his own sanity, brutally kills an old man whose only 
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crime is the possession of an unfortunate “vulture eye.” UPA’s Tell-Tale 
Heart is a cunning piece of adaptation. An animator named Fred Grable, 
who was interested in story, developed the him version along with Bill 
Scott. Scott was an excellent parodist, and the UPA narration, performed 
byjames Mason, uses only a few phrases of the Poe original; the remainder 
is delightfully Poe-esque. Grable and Scott invented such Poeticisms as “in 
the hour of the slowest clock” and “I could feel the earth turn.” In the 
original, the narrator states, “I made up my mind to take the life of the old 
man, and thus rid myself of the eye forever.” Grable and Scott’s version is 
more concise: “Of course I had to get rid of the eye.” 59 

The madness of The Tell-Tale Heart found a perfect interpreter in Paul 
Julian. As Alisonjulian said of her father, “He was creepy.” She recalled that 
he was prone to “clanging”—that is, rhyming words without logic—which 
can be considered a sign of mental illness. Julian “could recite the most 
obscure poetry for hours,” Alison recalled. When he read bedtime stories 
to his daughters, Julian chose selections from Gargantua and Pantagruel. 
Further, Bill Hurtz argued that Julian’s World War I sequence in The Four 
Poster “was the exploration for The Tell-Tale Heart Parmelee and Julian, as 
director and designer, complemented each other’s skills. The former “was 
excellent at camera movement,” according to Hurtz. Parmelee planned the 
film’s cross-dissolves and bits of animation. 60 But as Steve Bosustow noted, 
“Paul Julian was really the heavy” on The Tell-Tale Heart. Julian created 
around 75 percent of the layout drawings and painted every background. 
Bosustow declared the film to be “Paul Julian’s masterpiece.” 61 

One visitor to the UPA studio got a glimpse of Julian’s work in 
progress. Aldous Huxley, the author of Brave New World , shared a mutual 
friend with Julian, and the novelist was invited to Burbank to look around. 
By this point, Huxley’s eyesight was deteriorating; Julian noticed that the 
writer’s bad eye “looked like a busted bird’s egg, almost.” Huxley entered 
Julian’s office and noticed some images from The Tell-Tale Heart. As Julian 
recalled, “I looked up, and here was Huxley with this deplorable eye of 
his, going around this storyboard—very close to it” and pausing as he 
reached an image of the old man’s “damned decrepit-looking eye.” Julian 
felt strangely embarrassed. 62 
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Plate 22. Stephen Bosustow (left) and director Ted Parmelee examine an image produced for 
The Tell-Tale Heart (1953), an animated film based on the Edgar Allan Poe tale. 


Nonetheless, the completed film is one of UPA’s singular 
achievements. The Tell J Tale Heart is composed of a series of lingering camera 
moves and languorous dissolves over Paul Julian’s decayed, distressed, 
and disoriented paintings. The minimalist animation, contributed by Pat 
Matthews, is secondary to the layouts. In Parmelee and Julian’s imagery, we 
see through the eyes of the madman-narrator: The Tell-Tale Heart is a “first- 
person” film. Julian’s colors are few and highly controlled: black, burning 
yellow, and midnight blue predominate. When we first encounter the old 
man’s evil eye, white spidery lines emanate from it, expressionistically; 
then, in a series of graphic matches, the film dissolves from the milky 
eye to a decaying moon and then to a white pitcher on a counter that 
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shatters suddenly. Long shadows of the never-seen narrator evoke the style 
of German expressionism; other scenes are purposefully surreal. When 
the dark deed is done, the act of violence is merely implied: the old man’s 
yellow-and-black bed sheet whirls madly. A limb flails; a head rolls past. 
“Then it was over,” the narrator purrs. 

However, as The Tell-Tale Heart neared completion, in the spring and 
summer of 1953, several events impeded its progress. Three-dimensional 
films were the sensation of the hour. In November 1952, Bwana Devil, a 3-D 
feature, was released by United Artists. Earlier films had been produced 
in the anaglyphic 3-D format (eyeglasses with red and green lenses were 
required to experience the effect), but Bwana Devil marked an improvement. 
Two projectors showed the same image from two slightly different angles, 
and the audiences wore gray polarizing lenses. Over twenty 3-D features 
followed in 1953, including House of Wax and It Came from Outer Space. 
Animation producers took note. After an early, unsuccessful 3-D test, 
Walt Disney declared to his animators, “Screw it. Let’s go back to 1-D!” 63 
However, he and his fellow producers persisted. The animation team of 
John Halas and Joy Batchelor created a 3-D film, The Owl and the Pussy¬ 
cat, and the Motion Picture Herald described Popeye—the Ace of Space, without 
irony, as “the one-eyed sailorman’s 3-D debut.” 64 

Steve Bosustow decided that The Tell-Tale Heart would be UPA’s 3-D 
contribution. Paul Julian had to paint more backgrounds. “I stayed up all 
night on a couple of occasions working out perspective parallaxes,” he 
recalled. Bosustow, for his part, felt that “it was very simple to do.” 65 At 
last, a 3-D version was ready, and all the employees’ families were invited 
to the UPA screening room for the premiere. The effect was thrilling. One 
woman fainted, and some of the artists’ children, terrified, ran out of the 
theatre. Those who remained saw a white moth flutter over their heads; 
garish lanterns tilted ominously; and the old man’s beating heart thrust 
forward in three dimensions. In another preview screening, Herb Klynn 
recalled, an audience member suffered a seizure. 66 

Columbia Pictures, unamused by the 3-D effort, invited Bosustow to 
New York City to personally censure him. Even the “flat” version suffered 
setbacks in a series of test previews for the public. Bosustow recalled that 
audiences were habituated to laughing at animated cartoons; thus, they 
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found The Tell-Tell Heart rather funny. To alter this reaction, UPA prepared 
a set of opening-title cards. 67 These explain the source material (“America’s 
greatest master of drama and suspense”) and suggest that what follows is 
perfectly serious. The 2-D version of the Poe cartoon was finally released 
in December 1953. It earned an Academy Award nomination as best 
animated him of the year, just as Madeline had done the year before. 

Despite innovative works such as Madeline and The Tell-Tale Heart , 
UPA’s production practices were comparable to those of other animation 
studios, such as Warner Bros, and M-G-M. UPA’s films were created 
by small production units; each included a director, a layout artist (aka 
designer), and a background painter. At the beginning of the decade, Bill 
Scott and Phil Eastman provided the stories for all the directors; later, story 
men were attached to the units. Similarly, the animators worked in a pool 
for a while; eventually, they began to specialize. Bill Melendez and Frank 
Smith animated for Bobe Cannon, while Rudy Larriva and Cecil Surry 
found themselves in Pete Burness’s unit. Steve Bosustow described such 
units as “three, four, five closely knit people that felt good about the same 
things.” All the units shared the services of three departments: editing, 
camera, and ink and paint. UPA generally had two cameras running; 
one photographed pencil tests, which previewed animation before it was 
committed to ink and paint. The director, animator, assistant animator, 
and inbetweener would evaluate the test in a corner room. UPA animators 
were expected to produce around twenty-five feet per week (roughly 
seventeen seconds); Warner Bros, required a similar amount. The ink-and- 
paint department at UPA was composed of fifteen to twenty women, under 
the leadership of Mary Cain and, later, Vera McKinney. 68 

And what was Steve Bosustow doing all this time? “Nobody paid 
much attention to him,” Hubley said. Background painter Bob McIntosh 
thought that Bosustow’s role was “to sit in his office and almost never 
communicate with anyone.” Another artist who joined UPA in the 1950s 
suggested that Bosustow “wasn’t disturbing the work.” For the most part, 
“we all felt sorry for him.” 69 Bosustow never presumed to dictate to his 
directors. Rather, he saw his role as “casting”; he might suggest story ideas 
to Cannon or Hubley. In addition, Bosustow gave himself two approvals: 
first, he approved concepts before they were developed into stories; second, 
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he reviewed the final storyboards before committing projects to production. 
Beyond these steps, he left all decisions in the hands of his directors. In this 
manner, Bosustow can be seen as the un-Disney, who gave his artists free 
reign to create. 70 

Still, all was not flowers and butterflies. There were departures and 
divisions within the ranks. In 1950, animator Pat Matthews endured a 
brain operation. “They hauled me off to the veteran’s [sic\ hospital in Van 
Nuys and operated on my head,” he wrote to a friend. A metal plate was 
inserted, and Matthews’s productivity declined. He soon discovered that 
none of the directors wanted to work with him because he was slow and 
thus expensive. Pat Matthews left UPA in 1953 to try his luck in Mexico. 71 

Around 1952, a rivalry developed between Bosustow’s secretary, 
Maxine Davis, and Herb Klynn’s secretary, Henrietta “Hank” Jordan. 
Davis was UPA’s first professional secretary; she joined the studio in 1946 
after working for the Navy Photographic Unit. One UPA artist noted 
that “she looked like a caricature of a librarian.” Hank Jordan was hired 
as a receptionist at first, and Davis liked her because the newcomer did 
not wear makeup and was suitably obsequious. However, when Jordan 
became Klynn’s secretary, she asserted herself. She found it ridiculous 
that UPA charged people five cents for a cup of coffee and altered this 
policy. As Jordan’s responsibilities grew, Davis’s diminished. “Maxine was 
now relegated to being Steve’s secretary,” Jordan recalled. “And nothing 
else.” Davis, for her part, suspected Jordan of over-ordering supplies and 
collecting a rake-off. Davis also disliked Jordan’s chumminess with visiting 
celebrities such as James Mason. After working on The Tell-Tale Heart , 
Mason frequented the UPA studio, where he felt comfortable. “You treat 
me like a person,” the actor said to Jordan. “You let me go and get my own 
coffee.” Maxine Davis retained her role as secretary to the UPA board of 
directors, but she complained that the directors would “talk all around 
Robin Hood’s barn” and never quite say anything. Eventually, she found it 
simpler to type the minutes before the meetings took place. “I’m too much of 
a perfectionist to put up with all this mishmosh,” Davis concluded. 72 

As Davis and Jordan clashed, a more felicitous combination 
arose when Bobe Cannon joined with the euphoniously named T. Hee. 
Thornton Hee was born in Oklahoma City, Oklahoma, in 1911. He 
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Plate 23. Collaborators T. Hee (left) and Bobe Cannon pose outside the UPA studio. 


created caricatures for the Hal Roach Studio, and this skill landed him a 
job at Walt Disney Productions, where he worked from 1938 to 1946. At 
Disney’s studio he designed movie-star caricatures for Mother Goose Goes 
Hollywood and supervised memorable sequences in Pinocchio. Unlike Hubley 
and Bosustow, Hee did not walk the picket line in 1941, as he recalled: 
“I didn’t strike; I was happy as a bird dog in a field of doves.” T. Hee 
was a large man—six-foot-two, 250 pounds. 73 As one animator observed, 
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“He was built like a giant pear.” (Surprisingly, T. Hee ate only vegetables 
and organic food.) When he joined UPA, he appreciated its convivial 
atmosphere: “people would bring costumes, and we’d dance out there on 
the grass.” 74 

In T. Hee, Bobe Cannon found an ideal collaborator. Hee wrote and 
designed a series of charming cartoons for Cannon to direct. Cannon had 
difficulty expressing himself in words, whereas Hee was “tremendously 
articulate,” according to Bill Hurtz. T. Hee pitched Bosustow the idea of 
a family made of musical instruments: Father is a tuba, Mother a French 
horn, and their precocious son a blaring trumpet. “T.’s a great salesman,” 
Bosustow admitted, and The Oompahs , released by Columbia in 1952, was 
the first of the Hee/Cannon collaborations. Hee planned for the him to be 
made with cutouts instead of inked-and-painted cels; however, the studio’s 
cameraman rejected this proposal as impractical. Hee was ready to quit the 
studio, but Bobe Cannon supported Hee’s vision. 75 

It was left to assistant animator Alan Zaslove to prepare the cutouts; 
“I had to do all the goddamn cutting! ” he said. At the age of twenty-three, 
Zaslove was already an animation veteran. His family had lived across the 
street from Warner Bros., and as a teenager, Zaslove sold magazines on the 
studio lot after school. He got a job as an office boy at Leon Schlesinger 
Productions for fifty cents an hour and became a protege to animator Bobe 
Cannon. When Cannon moved to UPA, he said to Zaslove, “I’ll get you a 
raise to seventy-five cents an hour.” Zaslove worked on Brotherhood of Man , 
served in the Army, and returned to UPA in 1949. By 1951, he was an 
assistant to Bill Melendez. 76 

Because UPA was expanding, the Burbank building, planned in the 
late forties, was no longer sufficient. The studio was obliged to rent some 
“ugly little cottages,” in Zaslove’s description, and story artists were shuffled 
to a building across the street. The Oompahs , for example, was created in 
the UPA cottages in 1951. “Each cottage was one room and a bathroom,” 
Zaslove recalled. At one point, Zaslove, Melendez, Frank Smith, Roger 
Daley, and Jack Schnerk all shared a single, snug cottage. Cannon and Hee 
were in the next cottage over, “with all that room,” Zaslove exclaimed. 77 

The director and writer decided that their next subject would 
be education; they wanted to make a “school teacher a heroine,” Hee 
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remembered. For research, they visited a Los Angeles public school 
and asked permission to observe a classroom. The principal was most 
unhelpful; various levels of bureaucracy would have to be navigated before 
the two men could enter a class. Thwarted, Hee and Cannon stepped into 
the parking lot, where they encountered a little boy with a Band-Aid on 
his finger. ‘Tm a cowboy,” he announced, “and I’ve been shot.” Suddenly, 
a new subject presented itself to the artists’ imaginations. Hee turned to 
Cannon: “Bobe, we’ve got it right here.” 78 

They proceeded to plan Willie the Kid , a him about children at play, 
and the artists in the Cannon unit brought their kids to the director’s 
house for a round of “Cowboys and Indians.” 79 The brilliance of the 
resulting cartoon is its delineation of two levels of reality: we see suburban 
American children romping in their backyards; at the same time, in their 
imaginations, they enact a melodramatic western plot that might appear 
in a B movie. Willie Smith, a middle-class boy, plays the western hero, 
who rescues a girl from a neighboring kid, in the villain’s role. The him 
seamlessly segues between the two realities. At one point, Mrs. Smith 
bellows, “Willie! Time for your nap!” Willie’s heroism will have to wait. 

Cannon and Hee continued their experimentation with Christopher 
Crumpet , which was released in 1953. Like Gerald McBoing Boing, this him 
depicts suburbia: the pigs and bunnies of cartoons past are replaced by 
parents and children. Christopher is a hyperactive boy who, when he does 
not get what he desires, turns into a chicken. Here each background is 
reduced to a single shade. Whereas earlier cartoon characters may have 
been painted in eight or more different colors, Christopher appears all 
in yellow, with a forelock of brazen red. The limited animation is daring 
as well: the Crumpets move in a zigzag motion to imply depth, and 
Christopher’s transformations are expressed not literally, but as a jumble 
of jagged lines. Cannon and Hee’s streamlined simplicity reached an apex 
in Fudget’s Budget. Hee’s own financial troubles inspired the him, which 
presents Mr. and Mrs. Fudget as neon-outline figures on ledger paper to 
suggest a world composed of numbers and sums. Hee worked closely with 
Jules Engel to accomplish the Elm’s look. 80 

In 1953, while the Cannon unit labored on Ballet-oop , Alan Zaslove 
was promoted to animator. “Melendez quit,” Zaslove explained. Cannon 
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Plate 24. Model sheet for Ballet-oop (1954), director Bobe Cannon's tribute to an art form he loved. 


approached the young assistant—“You wanna be an animator?”—and 
handed Melendez’s scenes to Zaslove. Bill Scott believed that Cannon 
“loved ballet,” and the resulting him is Cannon’s art at its most charming. 
To prepare, the director enrolled his daughter Hana in ballet class—“a short¬ 
lived adventure,” she quipped. 81 In the story, Mr. Hot-Foot, the proprietor 
of the Hot-Foot School of Ballet, informs his ballet teacher, Miss Placement, 
and her four pupils that they have only three weeks to prepare for a 
competition. The him is perhaps a parable of the animation process: Hot- 
Foot (i.e. Bosustow) demanding that Miss Placement (Cannon) and his/her 
four dancer-animators meet an arbitrary deadline, just as T. Hee recalled 
during the making of The Oompahs —“we had a playdate; it had to go on.” 82 
Thus, artisans attempt to create their miniature masterpiece against the 
impositions of time and money. Ballet-oop concludes with a perfect parody 
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of classical ballet, when the children dance Apple Blossom and the Grasshopper. 
The performance is a triumph, and Hot-Foot, the businessman, demands 
even more. 

Similarly, Columbia and Bosustow demanded sequels to Cannon’s 
Gerald McBoing Boing. Zaslove insisted that “Bobe did not want to make 
more than one.” T. Hee agreed: “We wanted to make every picture a new 
experience for our audience.” But Gerald's success was undeniable, and 
Cannon soon complied. The first sequel, Gerald McBoing Boing’s Symphony , 
was announced in the press in March 1952 and completed in September. 
It picks up where its predecessor left off and finds little Gerald substituting 
for an entire symphony orchestra. The next installment, How Now Boing 
Boing , released by Columbia in 1954, proved to be one of the pinnacles of 
Cannon’s animated art. Space is defined not with realistic backgrounds but 
with blocks of color; characters are often transparent so that they reflect 
the color surface underneath. The animation is as imaginative as the 
design. For example, Alan Zaslove animated the three speech therapists— 
tall, medium, and small—stacked like a totem pole. They walk as a unit, 
not on legs, but on a spinning axis of rotating feet. How Now Boing Boing 
is a graphic experience that could not have been achieved through live- 
action photography or the more naturalistic animation of Walt Disney or 
M-G-M. 83 

“Bobe liked quiet things,” T. Hee observed. Herb Klynn appreciated 
that Cannon “lived in a world of fantasy.” Yet Cannon and his cartoons 
had their detractors. Maxine Davis could not bear to be in the same room 
with him. “He just didn’t bathe,” she remarked. “He smelled so bad!” Bill 
Scott referred to Cannon’s films as “nutless wonders,” and Paul Julian felt 
that they had “as much dramatic effect as dusting powder.” Nevertheless, 
the contrast between Cannon’s childlike fancy and John Hubley’s jaded 
sophistication is striking. Hubley—tall, voluble, and a pantheist—was in 
many ways the antithesis of Cannon—short, reticent, and a Christian 
Scientist. 84 The combination of these two talents—along with Hurtz, Julian, 
T. Hee, and others—contributed to UPA’s artistic breadth in the 1950s. 

The UPA film was not unprecedented. Like many artistic advances, 
it was, in some ways, a return to an earlier form of expression. Before 


114 


Modern ArtTriumphant 


synchronized sound standardized the practices of the animated film, 
cartoons of the silent era were often marked by freewheeling whimsy and 
improvisational vigor. Many silent cartoons were adapted from newspaper 
comics; thus, it is natural that the film versions would look more like 
graphic art in motion. Felix the Cat, created by Otto Messmer, exemplifies 
the expressive potential of the silent screen. His world is entirely flat, an 
x-y plane in which he wanders. Felix can bend the universe to his will; for 
instance, when a question mark appears above his puzzled head, he can 
turn the symbol into a grappling hook. 85 

UPA’s predecessors also include a few masters of European animation. 
Viking Eggeling, Walter Ruttmann, and Hans Richter experimented with 
non-representational forms—attempts to make cinema a purely graphic art. 
Other experimental cartoons, such as Anthony Gross and Hector Hoppin’s 
1934 effort La foie de Vivre, blend the freedoms of Felix the Cat with the 
graphic dynamism of Eggeling and his disciples. A Soviet cartoon entitled 
The Tale of Czar Durondai screened at the Disney Studio in the late 1930s. 
John Hubley, among others, was struck by the film’s expressive poses and 
minimal animation. 86 

United Productions of America combined these various strands 
in the form of the seven-minute entertainment cartoon, and by the early 
fifties, UPA became the exemplar to which other animation producers 
were compared. Journalists took note. Not since Walt Disney was the 
critics’ darling in the 1930s did a cartoon studio receive such extensive and 
high-minded praise. Time, Esquire, Glamour, and more rarefied publications, 
such as Graphis, trumpeted the merits of the ascendant company. UPA was 
fortunate in its publicity department. In the early years, Max Youngstein 
and Richard Condon placed stories in the press. By the 1950s, UPA 
employed Charles Daggett, a former newspaperman, who had worked for 
the Los Angeles Times, the Los Angeles Record, and the Seattle Star. At UPA, 
Daggett landed Gerald McBoing Boing a two-page spread in Life . 87 

Then, the deluge. Gilbert Seldes, in the Saturday Review, described 
“the feeling that something new and wonderful has happened, something 
almost too good to be true.” Holiday magazine agreed: “The freshest thing 
in animated cartoons, and possibly in movies generally.” G. Alan Turner, 
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Plate 25. Awards season at United Productions of America. (Left to right) producer Stephen 
Bosustow and directors Bobe Cannon, Pete Burness, and John Hubiey dream of glory; writers Phil 
Eastman and Bill Scott have more mundane matters on the mind. A gag drawing by John Hubiey. 


writing in Design , continued the theme: “a fresh, young organization is 
casually throwing out the rule book and winning awards doing it.” Ed 
Penney, in 'The Arts , noted that UPA offered “wit, whimsy, and good taste” 
and that the company’s acronym could stand for “Unlimited Prospects 
in Art.” 88 One of the most persistent praisers was Arthur Knight; in an 
article conspicuously entitled “Up from Disney,” Knight welcomed UPA’s 
“sprightly, ultramodern cartoons.” Steve Bosustow often earned special 
mention. He won a Holiday award for the year 1951 (as did actress Shelley 
Winters and the M-G-M musical An American in Paris), and writers observed 
that the UPA producer looked like Walt Disney. One of the pinnacles of 
Bosustow idolatry was the article “The Silly, Splendid World of Stephen 
Bosustow,” which appeared in Maclean’s . 89 
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Individual UPA cartoons were also cited: the Hollywood Reporter 
called Rooty Root Root “a gem, something completely new.” Dance Magazine 
noted that Ballet-oop is “technically correct in every detail,” and Life said 
that Rhe Rell-Rale Heart “may well be a movie landmark.” Even the New York 
Rimes weighed in: “the name UPA flashing on brings a feeling of warm 
reassurance that one is, after all, living at the right time in the history of 
man.” 90 

But it was, as Seldes suggested, “too good to be true.” Amidst the 
flurry of creativity, the audience’s applause, and the critics’ approbation, 
UPA stood on the brink of disaster. 
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Chapter Six 

~The. ‘Red OdleMce. 


On 24 October 1947, Walter Elias Disney testified before the U.S. House 
of Representatives Committee on Un-American Activities (also known as 
HUAC). Six years had passed since the brutal 1941 strike; a world war had 
been fought and won; and Walt Disney had produced many Elms, from 
Bambi to Song of the South. Yet here he was in the nation’s capital to settle an 
old score. 

The strike had wounded him deeply (the children had rebelled against 
their benevolent father); and he told the Committee, “I definitely feel it was 
a Communist group trying to take over my artists.” Disney offered his 
version of events: Herbert Sorrell, a Communist, tried to gain control of 
the innocent animators—as if they would not have sought more equitable 
working conditions without such outside interference. The animation 
producer added that William Pomerance, of the Screen Cartoonists Guild, 
was a Communist and even suggested that the League of Women Voters 
might be a front organization. However, of the more than one thousand 
artists who had worked for Disney’s at the time of the strike, Walt “named” 
only one: “he was the real brains of this, and I believe he is a Communist. 
His name is David Hilberman.” 

“How is it spelled?” asked Representative H. A. Smith. 

“H-i-l-b-e-r-m-a-n,” offered Disney, who continued to explain that 
Hilberman “had no religion” and that “he had spent a considerable time at 
the Moscow Art Theatre.” 1 

Of course, it had been a year since Dave Hilberman left United 
Productions of America, but now the blood was in the water: one of 
UPA’s founders was implicated. Beginning in 1947, J. Edgar Hoover’s 
FBI investigated the animation studio. 2 The liberal, pro-union credentials 
that helped to build UPA were suddenly suspect in the more-conservative 
postwar climate. How did this happen? 

The Republicans had been out of power—a party in exile—during 
the long reign of FDR. As a Preston Sturges character observes in 'The Palm 
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Beach Story , “Nothing is permanent in life—except Roosevelt.” And then he 
was gone. In the 1946 midterm election (the first since Roosevelt’s death), 
the Republicans gained seats in the House and Senate. Joseph McCarthy, 
of Wisconsin, was duly elected to the Senate; and a young man from 
California, Richard M. Nixon, won a seat in the House. When the new 
Congress convened in 1947, President Harry Truman gave an address on 
the “global war against Communism.” Republicans fastened onto the issue, 
and J. Edgar Hoover offered the bleak prediction that “the Communist 
Party will assume control of this nation as the result of a final upheaval and 
Civil War.” 3 With China turning “Red” and the Soviet Union expanding 
its influence, Congressional leaders pursued Communists at home who 
threatened to sap and impurify America’s moral fiber. 

State legislators were not to be outdone by their federal counterparts. 
In Texas, Communist Party membership carried a twenty-year prison 
sentence. In Michigan, merely “writing or speaking subversive words” was 
grounds for confinement. Virginia, the birthplace of George Washington 
and Thomas Jefferson, promised punishment to anyone found “lurking 
with intent to spy.” 4 Clearly, Americans were uncomfortable with the 
creeping Red menace. A 1954 poll showed that 43 percent of respondents 
felt that domestic Communists posed “a very great danger” or a “great 
danger.” Remarkably, only 3 percent of those polled had ever met an actual 
Communist. 5 

Although Senator McCarthy lent his name to this fraught and 
suspicious era, it is the House investigation into Hollywood that is 
pertinent here. In 1947, the Committee on Un-American Activities turned 
its sights on the Los Angeles mythmakers and the subversive potential 
of motion pictures. So-called “friendly” witnesses, such as Walt Disney 
and Jack Warner, gave credence to the Committee’s avowed purposes. Of 
course, the “unfriendly” witnesses—in particular, ten unruly screenwriters 
who refused to play by the script—gained the Committee a moment in the 
spotlight and themselves citations for contempt of Congress. The case of the 
“Hollywood Ten” ultimately reached the Supreme Court, which refused to 
hear it (thus upholding the convictions). 6 Dalton Trumbo, John Howard 
Lawson, and others went to prison. Ring Lardner, Jr., who had co-written 
UPA’s Brotherhood of Man , found himself in jail in Danbury, Connecticut. 
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One of his brother inmates was J. Parnell Thomas, the publicity-seeking 
HUAC Chairman who earned a prison sentence for his own indiscretions. 7 

The problem with the Committee’s investigation into the Communist 
content of American films was that there wasn’t any. Despite their fervor, 
the pinko screenwriters never disseminated a Soviet-inspired message to 
moviegoing audiences. To the contrary, their screen credits include typical 
Hollywood fare, as John Cogley noted in 1956: “frothy musicals, westerns, 
comedies... and tough-guy detective stories.” Nonetheless, following the 
ten screenwriters’ belligerent performances in the Committee hearings, 
fifty representatives of the motion-picture studios met in closed session in 
New York to decide how to handle matters. The result was the Hollywood 
blacklist. 8 

Any innovation necessarily invites speculators, and an industry 
blacklist is no exception. A new profession emerged, that of “clearance” 
expert, who helped accused persons clear their good names. Roy Brewer, 
of the labor union IATSE, and his assistant Howard Costigan practiced 
this trade. They were joined by a Los Angeles lawyer named Martin Gang, 
among others. At the same time, a rash of new publications appeared to 
expose the Communist threat in all its guises: Aware, Firing Line, File 13. 

A relentless scold of the American Communist was Counterattack: Fhe 
Newsletter of Facts on Communism, which began publication on 16 May 1947. 9 
Each issue offered two double-sided pages of close print; as in a gossip 
column, names appear in capital letters for easy skimming. In its second 
issue, Counterattack challenged the United Auto Workers, UPA’s sometime 
patron and producer of Hell-Bent for Election and Brotherhood of Man. Others 
in UPA’s circle found themselves subject to Counterattack's attack: Earl 
Robinson, the composer of Hell-Bent, and Gene Weltfish, one of the authors 
of Fhe Races of Mankind. 10 The creators of Counterattack were three former 
FBI agents; their prose is at once breathless and apocalyptic. In one issue, 
they wondered if World War III would begin next week, next month, or 
next year. 11 

With Red-baiting business booming, the Counterattack team offered a 
sister publication, Red Channels, which targeted the “so-called ‘intellectual’ 
classes.” The authors insisted that a copy of Red Channels “should be in 
every American home... next to the radio or TV set.” 12 Priced at one dollar, 
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the publication offered a long list of American subversives: musicians 
Leonard Bernstein, Aaron Copland, Artie Shaw, and Pete Seeger; writers 
Arthur Miller, Langston Hughes, and E. Y. Harburg; actors Edward G. 
Robinson, Orson Welles, and Zero Mostel—and even such threats to the 
American way of life as “Gypsy Rose Lee, Strip Teaser” and “Larry Adler, 
Harmonica Player.” 13 

But none of this was Dave Hilberman’s concern. In the summer of 
1946, his planned trip to the Soviet Union was canceled, and he sold his 
stake in United Productions of America to Steve Bosustow. Thirty-four 
years old and unemployed, Hilberman decided to go fishing. His erstwhile 
partner, Zack Schwartz, quit the animation business once again. However, 
William Pomerance invited Schwartz to work on a small project. By the time 
Hilberman returned from his vacation, Schwartz was back in the animation 
trenches. 14 Soon Hilberman resolved to move to New York, to be closer 
to the corporate and government entities for which he wanted to produce 
animated films, just as Industrial Film and Poster Service had done. Zack 
Schwartz traveled alongside his friend; they would try their luck together. 

The two artists bought houses in Queens, New York, and “started 
to go the rounds,” Hilberman said. Confident, he and Schwartz moved 
their families east. “It was almost Year One of television commercials,” 
Hilberman remarked. The men worked from their homes and called 
themselves the Zack-David Corporation. By October 1946, they renamed 
their organization Tempo Films, which acquired a Manhattan address: 
24 West Forty-fifth Street. 15 Proximity to New York’s advertising agencies 
played a role in the company’s growth: “there we were, right on the scene, 
the only animation people with any sense of modern design,” Hilberman 
commented. Bob Foreman, of the ad agency BBDO, “used to come up to 
the studio,” Hilberman remembered. “We’d sit around cooking up ideas for 
campaigns.” Soon William Pomerance moved to New York City and joined 
the new company on the business side. Tempo also hired Vladimir Tytla, a 
former Disney striker who had also moved east, to provide animation. As 
Pomerance noted, “We were terribly successful.” 16 

In October 1947, Hilberman got a telephone call from his brother. 
“Look, we’re behind you,” Max Hilberman said. “If you need any help, 
it’s on us.” 
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Plate 26. Tempo Productions created this television commercial for Tide (c. 1951), 
directed by David Hilberman. 


“What are you talking about?” demanded Dave. 17 

He then learned about Walt Disney’s testimony before the House 
Un-American Activities Committee. Remarkably, this bit of naming names 
had no immediate impact on Hilberman and his studio; “nobody in New 
York knew us,” he believed. Nonetheless, Hilberman remained a target. 
As early as 1944, the FBI opened a ble on him. It noted that he joined 
the Communist Party in 1935, under the pseudonym William Foldal. 
Hilberman’s offenses against America, as compiled by the FBI, were scant: 
his wife was featured in a left-leaning publication in 1941; his Studebaker 
was parked outside the Russian consulate in 1944; he registered for the 
Democratic Party and, later, the American Labor Party; and he got into a 
“heated discussion” with a neighbor on the subject of presidential candidate 
Henry Wallace. 18 

Meanwhile, Tempo Films was thriving. It worked with J. Walter 
Thompson, Young 8c Rubicam, and other ad agencies. But Zack Schwartz, 
ever the iconoclast, decided to get out. Hilberman felt that his partner was 


125 
























Chapter 6 


“impatient with the animation process.” Schwartz confessed that Hilberman 
was a dominating person on whom he was afraid of growing dependent. So 
he quit and began freelancing. Hilberman and Pomerance remained with 
the studio. 19 

Although Tempo weathered its first anti-Communist attack, United 
Productions of America had reason to be concerned. “The word was 
around that we were a bunch of Reds,” Bill Hurtz commented. “Some 
of our people had been members of the Communist Party.” 20 Others had 
attended the occasional meeting. Animation artist Bernyce Polifka Fleury, 
who had worked occasionally at UPA, described Communist meetings 
for HUAC in a manner that made them sound less than diabolical. “We 
mainly talked about how we could improve the animation business,” 
she testified. Subscriptions to New Masses and Daily People’s World were 
offered; but she could recall no talk of politics, although Communism was 
“discussed from a philosophical viewpoint.” The meetings were mainly 
“the coffee-and-doughnut kind.” (Fleury also mentioned that she was 
interested in Buddhism and spiritualism.) 21 David Raksin, who composed 
many scores for UPA, beginning with Giddyap and Sloppy Jalopy , concurred 
with Fleury’s view of the typical Communist Party meeting: “It was kind 
of a study group that met in somebody’s apartment in Westwood,” Raksin 
said. “We punished ourselves one night a week,” and his group even 
attempted to read Karl Marx’s Das Kapital. 22 

In short, there was a disparity between the Communist Party of 
America and the implacable Commie hunters who framed the struggle 
as an existential one. But make no mistake—the human cost was real. 
Columbia Pictures established a clearance division with the anodyne 
name “Security Department” to prevent Communists and Communist 
sympathizers from working on any of the studio’s productions. Whenever 
Steve Bosustow wanted to hire someone new, he was obliged to telephone 
Columbia’s New York office. “We’ll get back to you,” the security operative 
would say. As Bosustow remembered, “They would call me back and say 
yes or no.” Pete Seeger had performed with his banjo one night at UPA, 
and Bosustow suggested hiring him for a project. In this case, however, 
Columbia said no. 23 
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The first major attempt to paint UPA in Communist red was in 1950, 
as Columbia released a new Mr. Magoo picture, Trouble Indemnity. “I was 
the one that started the whole thing,” claimed Maxine Davis, Bosustow’s 
secretary. She had only recently joined the studio when one day, during 
the lunch hour, she was alone at her desk. A stranger entered. He wanted 
to offer UPA artists the chance to take some classes; Davis said she would 
discuss the idea with her boss. She later told Bosustow of the classes, 
which included one on American folk music. “Well, we’re thinking of a 
picture on that,” Bosustow replied. “Some of them might be interested.” So 
Davis typed a notice to hang in the hallway; to conclude this document, 
she wrote, “Anyone interested, see Maxine Davis, Secretary.” No one 
was, and there the matter ended. That is, until the 15 September 1950 
issue of Counterattack , which stated, “ Back in 1947 an organization called 
United Productions of America (UPA) was located on the third floor of 
the building at 1558 North Vine St, Hollywood.” Counterattack continued, 
“There was a bulletin board in the hall with a UPA emblem on it.... So, too, was 
UPA literature saying that MAXINE DAVIS, the organization’s sec’y, 
could arrange reduced tuition fees for UPA members who took courses at 
the Peoples Educational Center.” Of course, the Counterattack authors then 
pointed out that the “Peoples Educational Center” was a Communistic 
entity. UPA, the paper alleged, exhibited other pinko associations, including 
the Communist-front organization “Peoples Songs” and the International 
Workers Order. Nonetheless, Bosustow’s attorney recommended that UPA 
ignore the scurrilous attack, so the charges remained unanswered. 24 

Complicating UPA’s relationship with the anti-Commie crusaders 
was a longstanding struggle for domination over Hollywood labor between 
the Conference of Studio Unions and IATSE. In 1949, the latter won a 
National Labor Relations Board decision, and the Conference of Studio 
Unions, which was championed by Herbert Sorrell, was diminished. For 
the animators aligned with the Screen Cartoonists Guild (SCG), the bad 
blood dated, of course, to the Disney strike, when IATSE’s Willie Bioff 
inserted himself into the proceedings. With IATSE now ascendant, there 
was pressure on animation artists to abandon the SCG. Inker and painter 
Martha Goldman Sigall remembered that IATSE’s animation union offered 
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better benefits and “more clout.” Eventually, Walt Disney Productions, 
M-G-M, and Warner Bros, all signed with IATSE. 25 Some artists at UPA 
felt that Bosustow was compelled by Columbia to switch from the Screen 
Cartoonists Guild to IATSE. Writer Bill Scott recalled that “Steve was in 
the middle of negotiations” with one union when he turned to the other. 26 
Because IATSE’s Roy Brewer was one of the most virulent Commie 
smashers of his day, any Communist or former Communist falling under 
his purview would undergo scrutiny. 

Meanwhile, in 1951, the House Committee on Un-American 
Activities renewed its interest in Hollywood. Following the Alger Hiss case, 
the outbreak of war in Korea, and the trial of Julius and Ethel Rosenberg, 
the search for Communists at home seemed more urgent. For this new 
round of hearings, the Committee changed targets—from the subversive 
messages encoded in Hollywood movies (which were never found) to mere 
guilt by association. Charles Daggett, UPA’s publicity man, was one of 
many animation workers suspected of Communist sympathies. Just prior 
to his testimony before the Committee, he was fired by UPA, on or around 
14 September 1951. On 17 September, Daggett testified; like many others, 
he pled the Fifth Amendment and was rather uncooperative. He refused 
to discuss his voter registration as of 1932, and he would not speculate on 
whether the Communist Party of America was subversive. 27 

Bernyce Polifka Fleury was more forthcoming. In her testimony 
before an executive session of HUAC on 10 September, she named a few 
Communists in animation: besides Hilberman and Pomerance (both of 
whom Walt Disney had already named), she added John Hubley and 
Philip Eastman. 28 

The ax fell a month later. On 26 October, story man Phil Eastman 
was asked to leave UPA. Bill Scott said, “Since they let Phil go, to make 
it look like a valid Bring, they let me go as well.” 29 In a moment UPA lost 
two of its most creative contributors. Scott worked at John Sutherland’s 
for a while, and Eastman eventually moved to Connecticut. He wrote 
comic books for Whitman Publishing; ironically, he was asked to create 
stories for Gerald McBoing Boing and Mr. Magoo. Later writing as P. D. 
Eastman, he carved out a successful career as a children’s book author. 30 
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Daggett reappeared before HUAC on 21 January 1952. This time he 
conformed to the role of a “friendly” witness. He admitted that he had been 
a member of the Communist Party until 1945 and that he had edited a 
paper called Industrial Unionist. Further, Daggett offered the names of some 
familiar suspected Communists, such as the actor Larry Parks. After Daggett 
completed this ritual, “Columbia gave him a new bill of health,” Bosustow 
commented. Someone from Columbia called the UPA producer and asked 
him to rehire Daggett; “they wanted to do all they could to put people 
that cooperated back to work,” Bosustow explained. He complied with the 
studio’s wishes but felt that his relationship with Daggett was “destroyed.” 31 

Still, the UPA purge continued. “The Committee investigators 
dropped in and wanted the payroll book,” Bill Hurtz said. Animator Bill 
Melendez found the idea that UPA was a Communist organization to be 
risible: “We were capitalists. We were trying to make more money all the 
time.” 32 He also believed that Bosustow used cash to placate Roy Brewer, 
and a rumor circulated that $50,000 was missing from the company’s 
coffers. 33 Bill Scott recalled that during the early 1950s, an animation artist 
might be “approached by a representative or a friend of a representative” 
of HUAC. For the price of $4,000 or $5,000, one’s name drifted to the 
“bottom of the pile” and thus was never called. 34 

In April 1952, Columbia Pictures, which now owned 20 percent 
of United Productions of America, issued a list of eight UPA employees 
with fleeting or substantial connections to Communism: Jules Engel, Fred 
Grable, John Hubley, Bill Hurtz, Paul Julian, Herbert Klynn, Bill Melendez, 
and an inbetweener named Myer Shaffer. These men would have to confess 
their sins or leave the studio. The threat, of course, was that Columbia 
would cease to distribute UPA cartoons. 35 Bosustow discussed the perilous 
matter with his wife, Audrey, and he decided that he would stand by his 
artists and “take the consequences.” However, such an act of nobility could 
wreck the company and cost 125 people their jobs. The middle path was 
to ask each of the eight to write a letter in which he disavows his leftist 
associations and claims to be a “pureblooded American.” For two of the 
eight, Hubley and Shaffer, the situation was more precarious: they were, at 
one time, members of the Communist Party. 36 
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Ultimately, seven letters, dated Friday, 2 May 1952, were addressed 
to either Stephen Bosustow or United Productions of America. These 
letters are superficially similar and seem to have been produced on the 
same typewriter. Bill Hurtz, for instance, clarified his brief association 
with a suspected figure named Richard Collins and admitted to 
supporting Henry Wallace in the 1948 election. Hurtz also declared 
that he was not and never had been a Communist. Bill Melendez went 
further by suggesting that American Communism was unnecessary: any 
improvements in society could be achieved through mechanisms set up by 
the U.S. Constitution. Animator and story man Fred Grable also denied 
his connection to Communism and offered his views on the subject of 
Communist philosophy: “I believe that [it] enforces a regimentation of 
men’s minds that should be repugnant to all free people.” 37 

The charges against Paul Julian were the most outlandish. Because 
of the i-a-n ending of his name, he was called an Armenian Communist. 
“This is untrue,” Julian wrote in response. “I am neither a Communist nor 
an Armenian.” His daughter Alison agreed; she said that her father was 
the “blondest man I ever knew.” Paul Julian continued, “My family have 
been Americans for generations, and some of its members have helped 
make the history that I am proud my children can read.” In claiming the 
mantle of Americanism and denying the shroud of Communism, Julian 
concluded by noting that “all men are brothers under God.” 38 

Sufficiently cleansed, Engel, Grable, Hurtz, Klynn, Julian, and 
Melendez kept their jobs at UPA. In contrast, Myer Shaffer wrote a rather 
terse letter to Bosustow that mentioned the charges but did not deny them. 
The inbetweener explained that he “registered and voted for one of the 
legal political parties” in 1934 and 1948. Shaffer then paraphrased a quote 
from Thomas Jefferson: “I have sworn eternal warfare against every kind 
of tyranny over the minds of men.” Rather than debase himself with a 
confession of his Communist past, Myer Shaffer resigned. 39 

One of the accused, John Hubley, refused to write a letter of any kind. 
Faith Elliott, who had known him since the war, said that he “wouldn’t 
morally sign all those papers.” Hubley sought guidance from Mrs. Edward 
T. Hambleton, the wife of UPA’s treasurer. In a personal letter to Hubley 
on 17 May 1952, Mrs. Hamilton offered counsel to Hubley’s “friend”: “My 
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advice would be for your friend to sign, as unobtrusively and dumbly and 
silently as possible.” Hubley, however, considered any such gesture to be a 
capitulation to the House Committee on Un-American Activities: “I would 
be in the position of literally crawling and lying were I to concede.” He 
further stated that his “position on freedom of the artist, artist’s right to act 
by individual conscience, is indomitable. Thus as an individual I would 
destroy myself were I to deny those beliefs, and compromise. The Brecht 
Galileo was a great lesson in this respect.” He contrasted his decision 
with that of the craven Charles Daggett, who is “deteriorating into a sad, 
depressed, and ineffectual person.” Hubley also complained that UPA did 
not make much effort to shield him, and he feared that his refusal to offer 
any confession might ultimately deny him the “opportunity to achieve 
prominence in the held of animation.” 40 

The parting was a painful one. Steve Bosustow thought that Hubley 
had resigned; then “Hubley’s attorney called and said he changed his mind,” 
Bosustow remembered. “He wanted severance pay or some such thing. I 
had to hire an attorney to negotiate with his attorney, and we had to pay 
him off.” Hubley owned around 10 percent of UPA stock; although there 
was disagreement regarding its value, he gained a severance package of 
several thousand dollars. On 31 May 1952, United Productions of America 
fired John Hubley. 41 

He “really went undercover,” Bill Hurtz recalled of Hubley. As 
a persona non grata , the director could not openly work for an animation 
company. Somehow, he secured a job making an animated commercial for 
Ford. Since he no longer had a studio, Hubley worked in a space that Ade 
Woolery and Mary Cain shared on Highland Avenue. Woolery produced 
the commercial; Hubley designed it; and Cecil Surry and Emery Hawkins 
contributed animation. 42 This piece pointed toward a solution to Hubley’s 
blacklisted limbo. Television commercials, unlike theatrical cartoons and 
features, bore no screen credits. Further, they were quick and in demand 
and played to Hubley’s strengths as an innovator of modern design. 

In 1953, Hubley opened a studio called Storyboard, Inc. He engaged 
a layout artist named Earl Klein to be his “front” to handle the ad agencies. 
“The front man was getting the business and signing the contracts,” 
Faith Elliott said. “But everybody in town knew it was Johnny doing the 
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commercials.” Storyboard opened offices on La Brea Avenue and, later, 
on Melrose. UPA alumni such as Art Babbitt, Fred Grable, and Millard 
Kaufman contributed to Hubley’s TV spots. “They loved working for 
John,” one of the Storyboard artists noted. 43 Hubley created commercials 
for Speedway, E-Z Pop Popcorn, and Western Airlines. Perhaps his most 
memorable campaign was “I Want My Maypo,” for Maypo Oat Cereal. 
Although successful once more, Hubley was “fat and overdressed and 
drinking too much and miserable,” according to Faith Elliott. 44 

Then a rainbow of opportunity lighted upon Hubley. Finian’s Rainbow 
opened on Broadway on 10 January 1947, with music by Burton Lane 
and lyrics by E. Y. Harburg. The show is a peculiar blend of Irish legend, 
race relations in the American south, and toe-tapping tunes. In the 1950s, 
producer Michael Shore took an interest in the piece and hired Hubley to 
turn it into an animated feature. 45 ‘John was in love with Finian’s Rainbow ,” 
Faith Elliott said. “It was to be the work of his life.” Hubley’s intention 
was to “develop the visual art even further than the UPA films had.” To 
achieve this goal, he hired a talented crew, including Paul Julian, Aurelius 
Battaglia, and David Weidman. “What am I supposed to do?” Weidman 
asked. “Sit down and draw” was Hubley’s response. Weidman felt that 
“this was the most wonderful job in the world.” 46 

Since Hubley had a reputation for never meeting a schedule or budget, 
Harburg suggested hiring Faith Elliott to work as Hubley’s assistant. In the 
autumn of 1954, Elliott moved from New York to California. In November 
and December, a soundtrack was recorded with a dazzling array of 
artists: Frank Sinatra, Louis Armstrong, Ella Fitzgerald—and Jim Backus 
as a racist character named Billboard Rawkins. 47 However, struggles for 
power among the film’s producers and the intervention of Roy Brewer 
and the professional Communist chasers sealed the film’s fate. Hubley 
was unwilling to testify before HUAC, and his new assistant recalled 
what happened next: “We went out to lunch one day and came back, and 
there was a padlock on the door.” Paul Julian added, “They impounded 
everything!” Although some $365,000 was spent, the animated Finian’s 
Rainbow was never completed. In 1955, after the film’s demise, Hubley 
divorced his wife, married Faith Elliott, and moved to New York City. 48 

Demanding satisfaction, the House Committee on Un-American 
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Plate 27. Page 27 from the screenplay of Finian's Rainbow —"the unanimated feature," 
according to background artist Dave Weidman. Doodled expressions appear for the leprechaun 

Og and Finian McLonergan. 


Activities pursued Hubley through the decade. In the early hfties, Hubley 
wrote a letter, in which he reviewed his animation credentials and stated, 
“I refuse to be a party to this Committee’s lynching of American artists.” 
Nonetheless, HUAC subpoenaed John Hubley on more than one occasion 
during 1952 and 1953. 49 Various delays occurred. Finally, on 5 July 1956, 
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John Hubley appeared before the Committee. “I stand on my work, and 
not on my opinions,” the artist testihed. He admitted to knowing Dave 
Hilberman, William Pomerance, and Bernyce Polifka Fleury—but would 
not state whether or not they were Communists. Hubley wielded the First 
and Fifth Amendments and parried the Committee with intelligence and 
rigor. He neither admitted nor denied membership in the Communist 
Party and insisted that his response would be the same if asked “whether I 
was a Democrat, Republican or anything else.” 50 

Hubley’s testimony appeased the anti-Communists, and he began a 
fruitful collaboration with his second wife, Faith. “We made a decision that 
we would just do the kind of films that we wanted to make and find ways 
of getting them financed,” Hubley said. In 1956, the Guggenheim Museum 
commissioned the Hubleys to produce Adventures of an * an attempt to 
communicate abstract ideas in visual terms. A subsequent him, Moonbird, 
won the Academy Award for animated short him in 1960—the hrst 
non-studio cartoon to win the Oscar. His UPA days hrmly behind him, 
John Hubley forged a new career as a hercely independent him artist. 
Faith Hubley offered a bold assessment: “I think Johnny’s life was made by 
the blacklist.” 51 

Others were not so fortunate. Dave Hilberman’s Tempo Productions 
(formerly Tempo Films) continued to succeed in the New York animation 
scene. As a sign of the company’s prosperity, Tempo acquired new offices at 
588 Fifth Avenue. Hilberman, the company’s president, moved his family to 
Connecticut. Then came the Counterattack. “HAVE YOU SEEN ‘TEMPO’ 
CARTOONS ON YOUR TV SCREEN?” blared the anonymous authors 
in their emphatic style. On 4 April 1952, Counterattack claimed that Tempo’s 
Dave Hilberman and William Pomerance were Communists—as asserted 
by Bernyce Polifka Fleury in her HUAC testimony. “How many TV 
viewers would knowingly buy products of hrms that are subsidizing Tempo 
Productions?” the newsletter asked. Hilberman dismissed Counterattack as 
“one of those vulture organizations,” and Tempo carried on: “a year later 
we were stronger than ever,” he said. 52 

Meanwhile, the House Committee on Un-American Activities 
grew more interested in Tempo and its personnel. William Pomerance, 
in testimony before HUAC, reviewed his career as business agent for the 
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Screen Cartoonists Guild and executive secretary for the Screen Writers’ 
Guild. However, Pomerance refused to respond to Mrs. Fleury’s charges 
and would not confess to membership in the Communist Party. In an 
attempt to discover when he was or was not a member, one congressman 
asked Pomerance if he was a Communist that morning at breakfast. On 
the whole, Pomerance was “unfriendly,” and he revealed little. 53 

Zack Schwartz had left Tempo a few years earlier; he pursued a 
lonelier path, without collaboration with his former associates, such as 
Bosustow, Hilberman, Cannon, and Klynn. Instead, Schwartz entered the 
gray-flannel world of advertising. He worked first for the Biow Company 
and later for Sherman & Marquette. Although Schwartz left his fellow 
animation artists behind, his radical youth cast a shadow upon his later 
endeavors. “It was a terribly difficult time,” Schwartz admitted. Because his 
name appeared on a published list of Communists, he was fired by one ad 
agency and then the other. There was only one way to cleanse the record. 54 

On 7 May 1953, Zachary Schwartz appeared before the House 
Committee. He admitted to belonging to the Communist Party from 1940 
to 1943; although he attended twelve or so meetings, he found the Party to 
be “an ineffectual group.” Intriguingly, Schwartz offered a bit of self-analysis 
to explain why he might have been drawn to such an organization. As a 
Jew, he grew up in various anti-Semitic Los Angeles neighborhoods, where 
he was called a “kike” and a “sheenie.” The impact of this early prejudice 
drew him to the Communist Party, with its stance “against intolerance.” 
Eventually, Schwartz grew disenchanted with the Party and its hierarchy; 
worst of all, he learned, the Communists were anti-Semitic as well. One 
congressman picked up on this theme and suggested that the Communists 
may have outdone even the National Socialists in hatred of Jews. Schwartz 
replied, “It’s a little hard to top the Nazis.” In his testimony, he did not 
“name names,” but otherwise he was rather forthcoming; he may have 
been influenced by his experience with psychoanalysis. Representative 
Kit Clardy praised the witness; and when Representative Clyde Doyle 
suggested that some might think Schwartz a “stoolpigeon and an informer,” 
the artist responded, “Well, that’s their problem and not mine.” 55 

“A nauseating performance,” Dave Hilberman declared. “That ended 
our friendship.” One commentator noted that “everyone sided with Dave.” 
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Allegedly, Schwartz’s family sat shiva for him—the Jewish ritual to mourn 
a death in the family. 56 Zack Schwartz grew defensive: “people were being 
pilloried and victimized for beliefs and connections,” he argued. Although 
he admitted to hurting his relationship with Hilberman, Schwartz said, “I 
never ceased to have the highest regard for him.” With his wife and son, 
Zack Schwartz moved to Europe. 57 

Tempo Productions endured the blows of the Committee and 
continued to thrive until December. During a Christmas party, Bob 
Foreman, of BBDO, telephoned Hilberman: “I’ve got to see you,” the ad 
man insisted. Foreman arrived at Tempo, and he pulled Hilberman and 
Pomerance into the latter’s office for a private discussion. “Fellas, this 
time, you’ve really had it,” Foreman began; and he explained that there 
was another attack on Tempo: “They threatened to boycott all stores 
that handle products that you do commercials for.” Furthermore, the 
agencies “are gonna drop you.” 58 It was Counterattack once more. In the issue 
dated 25 December 1953, Counterattack launched a second assault: “BIG 
BUSINESS FIRMS IGNORE IMPORTANT FACTS ABOUT TEMPO 
PRODUCTIONS.” Scolding Counterattack readers for ignoring its earlier 
sally, the authors outlined the Communist histories of both Pomerance 
and Hilberman. The paper also listed some of Tempo’s corporate clients, 
such as Colgate-Palmolive and General Motors, and ad agencies, such as 
Benton 8c Bowles and McCann-Erickson. Counterattack continued, “These 
firms are giving substance to FENIN’s remark that the capitalist class 
would supply its own gravediggers.” 59 

“The knife came down,” Pomerance said. With the ad agencies 
scurrying away, he and Hilberman were obliged to sell the company. 
Columbia expressed interest, but ultimately the partners sold to Ed 
Gershman, UPA’s former business manager, who had started Academy 
Pictures. “He was gonna pay us out of the profits,” Hilberman recalled. 60 
Academy took over Tempo’s production space and expanded to include 
a second floor. In his ambition to create the next UPA, Gershman 
overreached financially and “started to worry like crazy,” Hilberman said. 
Ed Gershman suffered a heart attack on a New York City street and died 
in November 1956. 61 
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Plate 28. An exterior view of the UPA studio. 
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Like Schwartz and Pomerance, Dave Hilberman had been a member 
of the Communist Party, but he never had the chance to testify before the 
House Committee. He was scheduled to appear on 5 May and 7 May 1953 
(the day that Schwartz testified); then a telegram told Hilberman that he 
would not be needed. He was again scheduled to testify in October, but 
that appearance was canceled as well. 62 

Still, the FBI found the former Communist to be person of interest: 
G-Men followed his steps doggedly and hied their uninteresting reports. In 
the spring of 1954, Hilberman declined a voluntary interview; he said that 
any information he possessed was “old hat.” Suddenly, that summer, the 
FBI lost track of David Hilberman. He sold his house in Connecticut and 
traveled with his family to England, where he found work with a company 
called Transfilm. 63 In 1955, the Hilberman family returned to New York. 
Later, the artist flew to England to plan his most ambitious project: an 
animated version of Charles Dickens’s A Christinas Carol. The creative team 
was impeccable: artist Ronald Searle, playwright Christopher Fry, and 
actor Alec Guinness. Unfortunately, the project “fell apart,” Hilberman 
said. 64 Finally, after seventeen years of fruitless surveillance, the FBI closed 
the Hilberman hie. 65 

Hounded and harassed, Hilberman wondered about his old partner 
Steve Bosustow: “Somehow or other he was unscarred.” Bosustow credited 
his mother and said that she “kept me out of the Junior Communist 
League and kept my name out of all those things way back when I was at 
Disney’s.” She warned that he should never “give anybody [his] right name 
in any of those meetings or organizations.” 66 Still, as president of UPA, he 
felt the wrath of the anti-Communists. His studio lost key talents, such as 
Eastman and Hubley, and others had to submit to the purification ritual. 

There was some debate concerning the purge’s impact on UPA. Ade 
Woolery, who was production manager at the time, insisted that “it did 
not affect the continuity of production” because Columbia was “willing to 
accept a compromise” in the form of written disavowals. One beneficiary 
was Bobe Cannon. “Hubley was a terrible lacerating memory to Bobe,” 
UPA artist Lew Keller suggested. With Hubley gone, Cannon rose to vice 
president in charge of production. 67 Herb Klynn was sanguine: “We didn’t 
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need Hubley.” In sharp disagreement, Bill Melendez argued that after 
Hubley’s departure, the UPA Elms declined in quality. 68 

Steve Bosustow managed to save his company—at some cost. “I think 
I lost heart,” he said. “It was never the same after that.” 69 

This was the world of the 1950s. A blacklisted name was shunned; 
a career could be destroyed; or a well-placed bribe could drive one’s file to 
the bottom of the stack, never to be seen again. Conjecture held the weight 
of accusation, and whispers were truth. Films were quashed; companies 
were shattered; lives ruined. You can understand why a person might want 
to turn a blind eye. 
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Chapter Seven 

Qflji. Qflagoo: 
^k'hdMQS Oha QkSight 


He mistakes a bear for his nephew, a walrus for his tennis partner, and a 
severed pig’s head for an old college chum. He steps onto an airplane and 
believes he is in the cinema. When he goes to the cinema, he is convinced 
that an invasion is in progress. After walking through a plate-glass 
window, he grumbles, “Wrap everything in cellophane these days!” He 
is, of course, the indomitable, nearsighted Quincy Magoo, who became, in 
the mid-1950s, one of the most popular short-subject stars in the country. 

It wasn’t supposed to happen. The artists of UPA had set out 
to challenge the staid graphics of American animation, to combat the 
bourgeois prettiness of the Disney cartoon with the lessons of modern- 
art masters. United Productions of America was not founded to foster 
a continuing cartoon series (along the lines of Woody Woodpecker or 
Mighty Mouse). John Hubley and Bobe Cannon, for all their differences, 
both hated to repeat themselves. But like Pygmalion’s Galatea or Dr. 
Frankenstein’s monster, the creation took on a life of its own. Over the 
course of the decade, UPA’s destiny and its eventual success or failure were 
increasingly tied to the exploits of the bumbling little fellow. 

Rita Cummings, of the UPA publicity department, described Magoo’s 
beginnings to the Los Angeles Mirror-News. “He made his original appearance 
in ‘The Ragtime Bear’ as a supporting player,” she said. “But by the force of 
his personality he stole the picture.” This anecdote, while perfectly pleasing 
as newspaper copy, is not the whole story. Howard Rieder, in his master’s 
thesis on the subject of Mr. Magoo, offered a different explanation: “The 
primary reason for Magoo’s introduction was economic.” UPA’s artists 
were fully aware that the continuing cartoon character was a mainstay in 
animated filmmaking. Steve Bosustow recalled, “I sent Ragtime Bear back to 
Columbia Pictures [in New York], and they said, ‘Great, where’s the next six 
or eight a year?”’ 1 “The Ragtime Bear’s director, John Hubley, conceded, “The 
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pressure was on to get into a series. We started to make Magoos.” Bosustow 
understood that the need for a series was based on the programming practices 
of the nation’s exhibitors: “they’ll buy ten Bugs Bunny; they’ll buy twenty 
Magoos a year.” Exhibitors paid little attention to short subjects; “they never 
look at them,” Bosustow claimed. “They just drop ’em into the slots.” 2 

But before Mr. Magoo could assume his glorious place between a 
newsreel and a western in the evening’s entertainment, a few circumstances 
intervened. First, the UPA writers, Phil Eastman and Bill Scott, were so 
enchanted by the eponymous Ragtime Bear that they wanted to develop 
his next adventures. However, Bosustow had committed the studio to 
producing Magoo cartoons for Columbia to distribute, so the writers had 
to be redirected. 3 

Further, as Hubley tried to recreate the success of The Ragtime Bear .; he 
encountered difficulties of his own. The second Magoo picture, Spellbound 
Hound , dispatched with both the bear and Magoo’s nephew, Waldo. After 
a recording session with actor Jim Backus (the voice of Magoo), Hubley 
telephoned Jerry Hausner, who had played Waldo. “Eve been up all night, 
and I’m worried,” Hubley began. He explained that Backus was not as 
funny as he was in the first him. In the course of his ruminations, the 
director lighted upon the problem: “Backus is the kind of a man that 
needs an audience. You put him in a recording studio all alone, and it’s 
like locking Danny Kaye in a broom closet.” Hubley’s solution was to re¬ 
record Backus, this time with Hausner in attendance as a paid audience 
member. From that point on, Hausner either played a role in the Magoo 
Elms or attended recording sessions as Backus’s sounding board. 4 With 
this adjustment, the Magoo character and series were securely in place— 
“the stuff of which a successful and seemingly limitless number of films 
may be made,” observed A1 Hine in Holiday magazine. 5 

It is a platitude that success has many fathers, as production manager 
Herb Klynn remarked: “People often asked, ‘Who created Mister Magoo?’ 
and I say, ‘Forty-five people.’” Bill Hurtz estimated Magoo’s patriarchy 
a little more modestly: “There may have been four or five people really 
responsible for evolving Magoo.” 6 Whatever the number, Jim Backus must 
certainly count among them. He not only fashioned the distinctive voice, 
but he also made creative contributions to the films. 
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Plate 29. An early model sheet forMcGoo [s\c]. Poses and relative character sizes for "Merry Go 
Hound," which was released as Spellbound Hound (1950), Mr. Magoo's second picture. 
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Born in Cleveland, Ohio, in 1913, James Backus attended the 
American Academy of Dramatic Arts, in New York, and performed on 
stage and radio. In Los Angeles, he met the great comedian Ed Wynn, 
who offered the young aspirant some professional counsel. “You do two 
characters I like,” Wynn noted, “the rich boy, sounds like F.D.R.—and the 
other one you fool around with, the one that bumbles around and chuckles. 
Pick one and concentrate on it. Keep the other in your back pocket.” Jim 
Backus followed this advice. He used the first of the two characters on 
Alan Young’s radio show in 1946. This voice evolved into the pompous 
advertising executive Hubert Updyke III. 7 Backus kept the other character 
in his “back pocket,” as suggested. It occasionally emerged—on Edgar 
Bergen’s radio show and in a routine Backus developed called “The Man 
in the Club Car,” also known as “The Man on the Train.” “He talks loudly, 
shows family snapshots and tells jokes—always ruining them,” Backus 
explained. 8 

This latter character was based upon the actor’s father, Russell Gould 
Backus. A graduate of the Stevens Institute of Technology, Backus, Sr. 
founded R. G. Backus and Company. “If it was at least a block long, he made 
it,” observed Backus, Jr. R. G. was an “arch-conservative about money,” 
his son remembered. The father also had the habit of mixing up names. 
Jim Backus’s wife, Henny, was often referred to as “Penny.” However, 
Russell Gould Backus was not a man to be corrected: “you couldn’t tell 
him a thing that he didn’t want to think existed,” Jim Backus recalled. 
On a visit to Los Angeles, Russell Backus wandered into Romanoff’s, the 
popular and exclusive Beverly Hills restaurant. Since it was four in the 
afternoon, before the evening diners usually arrived, the place was quiet, 
empty. Mr. Backus broached the matter with a restaurant employee and 
recommended that Romanoff’s put up a bigger sign. “You’ve got to let 
people know you’re there, son!” Mr. Backus implored. Since the business 
was obviously a failure, Backus suggested turning it into a bowling alley 
and serving a dollar dinner. Later, Jim Backus tried, without success, to 
correct his father’s misapprehension. 9 

The vivid persona of Russell Backus informed the development 
of the Mr. Magoo character. “Why don’t they put up a sign?” Magoo 
would demand. Jim Backus relied upon his father’s example in some of 
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the improvised lines that he contributed. In The Ragtime Bear. ; for instance, 
Backus added a bit when Magoo faces off with the bear. Thinking that 
the furry hgure is Waldo, Magoo scolds, “Get yourself a new coat. You’re 
disgraceful, son.” In Trouble Indemnity , Magoo mistakes a sack of cement 
for a taciturn elevator operator: ‘Just don’t sit there like a bag of cement!” 
The recording script for another Magoo cartoon, Grizzly Golfer. ; shows a few 
handwritten additions, which seem to be Backus’s ad-libs, including, “You 
can’t recognize the product without its trade mark.” Further, Jerry Hausner 
admired the “little songs” that Backus would improvise: “you never know 
quite what he says, but in an abstract way, he delivers his message.” 10 The 
directors of the series grew reliant upon Backus’s creativity. Sometimes, 
they would merely set the scene: “Your mood at this point is that you’re 
getting yourself dolled-up to meet an old school sweetheart.” Eventually, 
the Magoo scripts merely noted “etc.” whenever the actor was expected to 
ramble in his Magoo-like fashion. 11 

“Magoo’s appeal lies in our hostility toward an older generation,” 
Backus commented. “It’s Freudian and all that.” 12 Despite the character’s 
success, Magoo was never particularly important to Backus himself. He 
was more interested in his dramatic work, such as his performance as 
James Dean’s father in Rebel without a Cause. 13 As it happened, Dean was a 
fan of Mr. Magoo; between takes, Backus taught the young actor how to 
imitate the inimitable Magoo. Late in the him, Dean actually essays the 
Magoo voice for a moment when he mumbles, “I don’t like puppies.” 14 

Director John Hubley also had little use for the emerging cartoon 
star. “He lost interest because he likes to do new things,” Bosustow 
believed. Hubley told Bosustow that he did not want to direct any more 
Magoo pictures. Bosustow’s solution: “we moved Pete Burness up to the 
direction spot.” 15 Starting with the third Magoo him, Trouble Indemnity , 
Burness became the series’ most prolihc and influential director. 

Wilson David Burness was born on Bloomsday, 16 June 1904. His 
father, David Petrie Burness, hailed from Scotland. For some reason, one 
of Wilson’s sisters began calling him “Peter,” and the name stuck. In the 
animation business, everyone knew him as “Pete.” A native Angeleno, Pete 
Burness attended Manual Arts High School and spent a few years at the 
University of Southern California. Like many future animators, he drew 
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cartoons for school newspapers. Burness’s goal was to create his own comic 
strip; this ambition led him to the animation field. 16 In 1930, he traveled to 
Europe and attended the World Advertising Congress in Berlin. He was 
impressed by the clarity of modern graphics; some of the insights gleaned 
in Berlin would appear later in his films. 17 

Five years older than Bobe Cannon and ten years older than John 
Hubley, Burness was more experienced than most when he joined United 
Productions of America in 1950. He had worked for many animation 
producers, on both the east and west coasts: Fleischer Studios, Van Beuren, 
Charles Mintz, Ub Iwerks, Harman-Ising. Burness spent six years at 
M-G-M, as an animator on the Tom and Jerry series, and he then worked 
for John Sutherland and Warner Bros. 18 At UPA, Burness was an animator 
on The Miner’s Daughter and head animator on Spellbound Hound. Then it 
was his turn. 

As Burness took charge of the Magoo series, the character inevitably 
changed. Bosustow attributed these developments to the differences 
between the two directors. In Bosustow’s view, Burness was “sweeter, 
softer, happier”; he “always told neat Scotch stories.” In contrast, Bosustow 
felt that Hub was “satirical, roughshod.” 19 Bill Scott added that Hub was 
“a miserable bastard to work for.” Bosustow suggested that Burness’s 
“warmness came out in the Magoo character.” According to Howard 
Rieder, Burness’s approach to his work was “rational, businesslike.” 20 
While Cannon and Hubley were permitted to indulge their cinematic 
fancies, Burness was a company man, a craftsman, who delivered what 
was needed: a string of films starring Mr. Magoo. However, Burness’s 
gentle touch sometimes made it difficult for him to command, as a director 
must. Secretary Hank Jordan recalled, “He didn’t like telling anybody that 
he was dissatisfied with something.” Further, when Burness first took over 
the Magoo films, he was a little intimidated by Jim Backus. Jerry Hausner 
offered Burness this counsel: “You are the director; he is the actor; and he 
expects you to direct him .” 21 

Burness’s placidity masked a “wild temperament,” according to artist 
Sam Clayberger. “He was the sweetest guy you’d ever want to know,” 
Clayberger said. But once in a while, “he’d have to let it out.” Animator 
Barney Posner agreed: “You could hear him a mile away.” As Posner 
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recalled, “He’d break his pencils and throw ’em on the floor”; “he’d crunch 
up a drawing and throw it on the floor.” During one furious fit, Burness 
smashed his hand right through a wall. Alan Zaslove stressed that the 
director’s outbreaks where “never at anybody,” except, perhaps, himself. 
This persona appears on screen in the form of Pete Hothead , a non-Magoo 
cartoon that Burness directed. Bruce Burness, the director’s son, observed, 
“That’s a caricature of my dad.” 22 

Besides a colorful temper, Burness’s singular trait was his diligence. 
“He worked round the clock,” Bruce Burness remembered. After dinner, 
Pete Burness would sit at a light board and continue his labors at home. 
As director of the Magoo series, he always had three or four cartoons in 
production at once. There was much to do, and he would often return to 
the UPA studio on a Saturday or Sunday. In 1952, this dedication to his 
craft almost cost him his life. Burness had intended to go to work one 
Sunday. Before he arrived, a boiler near the camera department exploded; 
Herb Klynn recalled that “huge beams were sent flying and crashed 
through windows.” 23 A gigantic two-by-four smashed into Burness’s chair. 
Klynn noted that “if he had been there working, he would definitely have 
been killed.” Burness admitted to believing in luck, and he certainly had a 
bit of it on that particular day. 24 

In Trouble Indemnity , Burness’s first directorial effort, Mr. Magoo also 
shows a talent for dodging death. The film opens in Magoo’s ornate home, 
which looks like an Edwardian gentlemen’s club, with a tiger rug. A door- 
to-door salesman, Aloysius Q. Tirefighter, of the Fly By Nite Insurance 
Company, tries to sell a policy to Magoo. Uninterested, Magoo escorts 
the salesman out but accidentally leads him into a closet, which is filled 
with Rutgers memorabilia. Then Tirefighter reenters, now adorned in 
the school’s colors, and he calls himself “Ron Rutgers of Rutgers College 
Alumni Association.” Magoo’s ever-closed eyes open for an enthusiastic 
moment: “Did you say Rutgers ?” Imbued with school spirit, Magoo signs 
an insurance policy worth $400,000. After the salesman departs, Magoo 
stumbles upon his tiger carpet and thinks that he was bitten by a dog. 
Squinting over his new policy, he declares, “I’m covered!” So he heads out 
to make a claim. 

The impoverished Fly By Nite office stands next to a construction 
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Plate 30. (Left to right) Paul Julian, Herb Klynn, Ade Woolery, and Rudy Larriva help dean up 
after a boiler exploded at the UP A studio. 
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site. Looking for the insurance company, Magoo wanders onto the site, 
rides construction elevators, and tramps upon swiftly moving beams. 
Meanwhile, Tirehghter tells his boss of the big sale. “This Magoo—is he a 
good risk?” asks the boss. In the distant background, we see tiny Magoo 
skipping across the scaffolding—and risking sudden death. The remainder 
of the cartoon is a chase in which the two insurance men try to save Magoo 
(and their company). Trouble Indemnity recalls a 1934 Popeye cartoon, A 
Dream Walking , in which Olive Oyl sleepwalks around a building-in- 
progress. The UPA him adds a satirical intent and a hint of morality: an 
unscrupulous salesman gets his comeuppance. 

For Pete Burness, this early cartoon marked a high point in the 
series. 25 Completed in July 1950, Trouble Indemnity was released two months 
later and nominated for an Academy Award the following year. It lost 
to its UPA rival, Gerald McBoing Boing , but Magoo was undaunted. His 
fourth him, Bungled Bungalow , set a pattern for the series. In Magoo’s mind 
there is a misunderstanding; and in his dogged adherence to his ideas, 
he inadvertently resolves a crisis—in this case, he helps the police catch a 
criminal, Hot House Harry, who steals entire houses. 

Despite the entertainment value of such human foils, Columbia 
Pictures asked UPA to populate the cartoons with more ragtime bears 
and spellbound hounds. “They thought the public had to have an animal 
in the picture,” Bill Hurtz claimed. UPA continued to resist the talking- 
animal trend: its animals behave like animals—albeit amusingly animated 
ones. Grizzly Golfer includes a comical bear, again mistaken for nephew 
Waldo. Art Babbitt animated one of Bur ness’s favorite scenes: the bear, 
who occasionally grins like Goofy, chases a dandelion in a clumsy-poetic 
dance. 26 Another animal appears in Hubley’s Fuddy Duddy Buddy. Magoo 
mistakes a walrus for his mustachioed friend, Colonel Bottomley, whose 
long white whiskers resemble the walrus’s tusks. This cartoon concludes 
with Magoo realizing that he made an error. One of the film’s writers, Bill 
Scott, felt that Magoo’s “admission of weakness” was a “turning point” in 
the series. 27 While the moment is anomalous, Magoo’s confession—“I don’t 
care what kind of a walrus he is. I like him!”—does point to a more genial 
direction for the irascible character. 

The strangest Magoo cartoon of the early fifties is Hotsy Footsy. While 
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Plate 31. Magoo vision: with a friend such a Colonel Bottomley (left), one could easily make a 
mistake. Concept art by John Hubley for Fuddy Duddy Buddy (1951), the director's fourth and final 

Mr. Magoo short. 


UPA’s modernist style is tempered in previous Magoo films, Hotsy Footsf s 
designs are uncompromised, flat, and willfully ugly at times. Of course, 
Paul Julian was the designer. A creepy Dixieland ensemble opens the film. 
The musicians wear identical red-and-white striped shirts; one man smiles 
with desperate enthusiasm. Hotsy Footsy was also a troubled production that 
went $4,500 over budget. Hubley began the cartoon but went on to another 
project, and Bill Hurtz got his first chance to direct an entertainment 
picture. Thus, there were two directors and two assistant directors in the 
film’s budget. In addition, it took six men to craft the story: Hubley, Bill 
Scott, Phil Eastman, Ted Parmelee, T. Hee, and James Raymond (only 
he earned screen credit). Bosustow complained that “Hub tossed out the 
first story” and that animation was handed out before the story was even 
completed. Forty feet of Pat Matthews’s work had to be discarded. Despite 
the vagaries of its production, the film is distinctive and genuinely funny. 28 
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In addition to Julian, a handful of designers contributed to the look 
of the Magoo series. While Bobe Cannon’s cartoons, such as Christopher 
Crumpet , espouse a minimalist ideal—a room may be defined by a door and 
a chair or two—the Magoo films often appear maximalist—especially the 
interiors of Magoo’s home. Cannon himself mentioned the Magoo cartoons’ 
“baroque art treatment, loaded with gingerbread.” Pete Burness was 
cognizant of the challenge of integrating the Magoo series into the studio’s 
aesthetic. “Magoo is almost live action in his nature; he doesn’t move like a 
cartoon,” Burness admitted. “We got as much styling as we could to keep 
consistent with the UPA philosophy.” 29 The director described the Magoo 
backgrounds as “semi-representational, somewhat two-dimensional” and 
noted that “all color areas were flat colors.” Similar standards were held for 
the characters who populate the Elms; Burness felt that “there’s a certain 
crispness” to their designs. In particular, he mentioned Magoo’s white shirt, 
the bottom of which is “just sort of cut off as a straight line”; it does not 
curve to suggest that there is a three-dimensional person inside. Overall, 
the director felt that the Magoo designs stood at a “halfway point between 
the extreme literalism of Disney’s animation” and the more radical UPA 
creations, such as Fudget’s Budget. 30 

Burness’s first five films as director were designed by Abe Liss, and 
a few others were designed by Ted Parmelee. Then the series reached 
a stylish peak when handled by Sterling Sturtevant. In a held in which 
few women rose to prominence, Sturtevant became an important and 
respected artist. Born in 1922, she encountered some of her future UPA 
cohorts at the Chouinard Art Institute. She married a man named 
Glasband, whose family was in the mortuary business. 31 After a stint at 
Walt Disney Productions, Sturtevant joined UPA and worked on some of 
Bill Hurtz’s industrial films, such as Man on the Land and Man Alive! "Then 
she joined Pete Burness’s unit, beginning with Magoo’s Masterpiece , which 
was completed in June 1953. UPA allowed Sturtevant to redesign its most 
valuable character, Mr. Magoo. Bob McIntosh, who painted backgrounds 
for the series, said that “she made [Magoo] a cute character.” McIntosh 
noted that under Sturtevant’s hand, Mr. Magoo “evolved from a flabby, fat 
man to a cute, pixie-like midget, nattily dressed.” 32 

Shy and a perpetual chain smoker, Sterling Sturtevant was so valued 
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Plate 32. Eurovillains as designed by Sterling Sturtevant. 


by UPA that it rewarded her the way that for-profit companies reward 
workers: with cash. In March 1953, her salary was raised from $125 a 
week to $150. A few pictures later, UPA raised Sturtevant’s salary again, to 
the unusually high rate of $200 a week. Sam Clayberger, who had known 
Sturtevant since their days at Chouinard’s, remembered that everyone 
at UPA congratulated her. Sturtevant took a dim view of her newfound 
prosperity, however. “Sam, you have as much money in your pocket as I 
do,” she told him. “It’s an economic fact of life that as soon as your salary 
goes up, so does your standard of living.” 33 

Fortunately, her pessimistic financial theories did not impact the joy 
and imagination that her work displays. Destination Magoo, for instance, 
finds Mr. Magoo in an amusement park at night, where, as artist Jules 
Engel observed, ominous shadows and “sharp perspectives” dwarf the 
little fellow, as in a painting by de Chirico. 34 One of the finest of the 
Burness-Sturtevant collaborations is Magoo Express , which Columbia 
released in 1955. Magoo travels by train and gets entangled in a mystery 
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plot, involving a pair of European villains. Sturtevant created the amusing 
character designs; in particular, a slinky femme fatale appears with a heart- 
shaped bosom and a Shirley MacLaine hairdo. The animators matched 
the stylization of Sturtevant’s characters: once again, the smear technique 
exemplified by The Dover Boys (pose A, blur, pose B) is employed, to great 
comic effect. 

Another woman who contributed to Mr. Magoo’s upward trajectory 
was Barbara Hammer. She was not employed by UPA when she first saw 
Trouble Indemnity. Beguiled by this film, Hammer created a Magoo story 
of her own: Mr. Magoo, looking for the neighborhood cinema, boards an 
airplane by mistake. When he steps out for popcorn, he finds himself on 
the wing of the plane. Like Trouble Indemnity , Hammer’s Magoo concept 
was based on danger—Magoo could plummet to his death at any moment. 
Her agent at William Morris did not want to submit her story, however. As 
Pete Burness recalled, “It was his opinion that UPA did not need outside 
things.” Hammer persisted, and her agent got her a hearing. Burness told 
production manager Herb Klynn to buy the concept: “We can make a 
story out of this.” 35 

While enthusiastic about Hammer’s idea, Burness did not feel that 
it was a complete seven-minute narrative. So he discussed the matter with 
Ted Pierce, who recently joined UPA after working at Leon Schlesinger 
Productions, Lleischer Studios, and Warner Bros. Edward Stacey Pierce III 
was known as “Ted,” but on screen his name appears as the more emphatic 
“Tedd.” Prank Tashlin noted that Tedd Pierce “had a marvelous shabby- 
genteel manner”; he had married several times and had lived in Tahiti. 
Story man Lloyd Turner thought that Pierce was “eccentric” and “very 
suspicious.” At Warners, Pierce provided stories for Lriz Lreleng and Chuck 
Jones. The latter felt that Pierce was “good at structure” and credited him 
with writing The Dover Boys. 36 Thus, when Pete Burness turned to Pierce, 
the director drew on a wellspring of animated inspiration. Burness felt that 
Magoo’s search for popcorn was a weak motivation. In Pierce’s revision, 
Magoo sits next to a skittish fellow who bears a briefcase and is wanted 
by the police. When the man slips off without his briefcase, Magoo, ever- 
courteous, tries to return it to the man and wanders onto the wing, as the 
airplane soars in the nighttime sky. 37 
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When Magoo Flew , as this cartoon was eventually named, grew in 
dimensions. In September 1953, Twentieth Century-Fox released Fhe 
Robe , a Biblical epic produced in CinemaScope. Around that time, Steve 
Bosustow attended a meeting with Columbia executives in New York, and 
they encouraged him to produce a cartoon in the new widescreen format. 
Returning to Burbank, Bosustow entered the office that Pete Burness and 
Sterling Sturtevant shared. “Do you have anything in work that would 
lend itself to [CinemaScope]?” the producer asked. Burness did not say 
a word. Instead, he gestured to the storyboard for When Magoo Flew. “It 
was made to order for CinemaScope,” Burness felt. By December 1953, 
the Magoo cartoon was redesigned for the wider format; in an inter-office 
memo, Herb Klynn cheerfully referred to the film as “CineMagoo.” Pete 
Burness recalled, “I knew this picture was going to be scrutinized very 
carefully by Columbia”; so he ordered budget-busting revisions that he 
might not have dared on an ordinary Magoo cartoon. Because of the new 
format and this degree of perfectionism, When Magoo Flew took longer than 
usual to reach the screen. It first appeared in December 1954 and won the 
Academy Award for that year. 38 

The typical timetable for a UPA short, from conception to completion, 
was six months. This broke down into four blocks: approximately six weeks 
each for story, layout, animation, and ink and paint. “We had a six-week 
schedule, which we sometimes met,” Pete Burness said. He noted that there 
was some overlap: “Layout men would be picking up the opening scenes, 
perhaps, before the sixth week of story; animators would be picking up 
the first scenes that had been laid out and timed.” A six-week background 
schedule overlapped both layout and animation. Sam Clayberger noted 
that “usually you had the background finished before the animation” of a 
given scene. Ink and paint would not necessarily require six full weeks— 
maybe two weeks of actual work per film—but other cartoons were often 
ahead in the queue; so six weeks were allotted. 39 

Story, of course, came first. A man named Dick Shaw wrote or 
cowrote one-third of UPA’s Columbia shorts. He was “one of the funniest 
people in the world,” according to Steve Bosustow’s son Nick. Shaw lived 
on Balboa Island and kept a tugboat, the Michigan , with which he ferried 
people back and forth. One of the animation field’s resident alcoholics, 
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Plate 33. Actor and director: Jim Backus (left) and Pete Burness pose before a Magoo storyboard 

in the mid-1950s. 


Shaw referred to director Pete Burness as “The Chief” or “Chiefy .” 40 When 
Burness and Shaw completed a storyboard, they called everyone in the unit 
together for a story session. The writer would then pitch his boards to the 
other artists. Sometimes Bobe Cannon would sit in and contribute. “We’d 
go over the board and make suggestions,” Bob McIntosh remembered . 41 

McIntosh’s department was color. “We would color key the whole 
film first for continuity,” he said. McIntosh felt that Burness, as a former 
animator, was more attentive to the animation than to the backgrounds. 
“Burness would never even make a suggestion,” McIntosh claimed. 
Perhaps the director was dependent on his layout artists. When Sterling 
Sturtevant left UPA, she was replaced by Robert Dranko. “I worked on 
a lot of the things that she would have worked on,” Dranko noted . 42 His 
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background designs are even simpler than Sturtevant’s, more like poster 
art. Sometimes a background is comprised of a single color, over which 
lines are drawn and a few objects are placed. Dranko’s design for Magoo 
Breaks Par. ; for instance, employs flat rectangles of color, similar to those in 
a Mondrian painting. 

In the mid-fifties, however, there was a coarsening of the Magoo 
product. When UPA’s five-year contract with Columbia elapsed, in 1953, 
the two parties signed for another five years; but now the animators 
would have to get prior approval for any non-Magoo subjects, such as 
Madeline and Willie the Kid.* 3 It seems that Columbia also had approval 
of cartoon titles. Minerva Weisel, of Columbia’s New York office, wrote 
disapprovingly of “The Big Ski.” “You are capable of submitting a more 
catchy and imaginative title,” she scolded. Magoo Goes Skiing was released 
in 1954. As early as 1952, Steve Bosustow asked his artists to use Magoo’s 
name “as an integral part” of each title. Burness believed that with this 
adjustment, Columbia could more easily sell the pictures to exhibitors. 44 
After the release of Kangaroo Courting ; in 1954, every Magoo film offered 
the star’s name somewhere in the title—an awkward restriction that was 
never demanded of Donald Duck, Bugs Bunny, or Tom and Jerry. 

The earlier Magoo films ran approximately 600 feet each (close 
to seven minutes). “If we went to 615 or 20 or 30, nobody lay down on 
the floor and beat his fists,” Burness commented. But in the mid-fifties, 
the running time was curtailed to 550 feet. “It got to be pretty rigid,” the 
director complained. With 50 feet allotted for titles, only 500 feet (roughly 
five-and-a-half minutes) remained for content. Bobe Cannon felt that the 
reduced running time shortchanged the storytelling. 45 Another reduction 
was the size of the screen. “UPA Is Going CinemaScope,” the Hollywood 
Reporter had blared in December 1954. “It was Columbia’s hope that by 
doing pictures in CinemaScope that they could get a better price,” Burness 
believed. However, the exhibitors were not interested in paying more; so in 
1957, the Magoo releases quietly dropped the widescreen format. 46 

As the non-Magoo films vanished from the UPA schedule, there 
was pressure to produce more Magoos. After the departure of Sterling 
Sturtevant, it was an animator, not a designer, who stepped into the 
role of Burness’s “right-hand man.” Rudy Larriva learned his craft at 
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Leon Schlesinger Productions, served in the First Motion Picture Unit, 
worked for Walt Disney, and joined UPA as it began making films for 
Columbia. Eventually, Larriva shared an office with Pete Burness and 
served as supervising animator. Larriva “did posing, handed out scenes 
to animators,” Burness recalled. As the director fell behind schedule, he 
grew more reliant on Larriva. “Here—why don’t you take this section 
of the picture?” Burness eventually asked. Larriva never intended to be 
director; “it just happened,” he said. He directed some Magoo pictures and 
collaborated with designer Sam Clayberger, while Burness retained the 
services of Bob Dranko. 47 

Despite these vicissitudes, Mr. Magoo was a veritable star in the 
1950s. In the Motion Picture Herald's list of top money-making short subjects 
(live-action and animation), Magoo was ranked number four in 1955. 
A year later he rose to number three. At the 1956 Academy Awards 
ceremony, Magoo appeared in a specially made cartoon to present the 
award for him editing. 48 The following year, the UPA star won a second 
Oscar, for Magoo s Puddle Jumper In Bethesda, Maryland, the Hiser Cinema 
ran a “Mr. Magoo Cartoon Festival”; in London’s Regent Park Theatre, 
an all-Magoo program played for two consecutive weeks. 49 UPA exploited 
Magoo’s popularity with comic books, hats, and dolls. He was the subject 
of articles and even the “author” of one, “Try Your Hand at Animation,” in 
the June 1956 issue of Popular Photography. 50 

In brief, Magoo was the man of the moment. Just as Mickey Mouse’s 
gee-whiz optimism reflected the 1930s and Bugs Bunny’s brashness 
was a perfect fit for the fighting forties, Mr. Magoo is the character that 
encapsulates the 1950s. Earlier cartoon stars—Mickey, Popeye, Porky 
Pig—represent young men at the start of life’s journey, the incipient career, 
the pangs of courtship. By the fifties, America was getting older: Magoo 
represents a man in his declining years, when life’s trials are nearly run. 
Further, 1930s characters change jobs from him to him—a gas-station 
attendant one time and a hotel clerk the next—suggesting the fragility of the 
1930s economy. In contrast, UPA’s two signature stars, Gerald McBoing 
Boing and Mr. Magoo, indicate the stability toward which America was 
moving: on the one hand, young families buying suburban homes and 
raising little Gerald-like children; on the other, the residue of an earlier 
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Plate 34. l/l/r/ter Phil Eastman's scribbled story ideas from the early 1950s. 
A few of these scenarios reached the screen. 


generation, grandfathers and retirees—cranky, vituperative—the bachelor 
uncles whose best days lie not ahead of them but behind. 

Some commentators have attributed this curmudgeonly persona to 
the actor W. C. Fields. 51 Although Magoo shares Fields’s bulbous nose, 
Millard Kaufman, who wrote the first Magoo picture, said that Fields was 
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never discussed. According to Jerry Hausner, Hubley particularly did not 
want a W. C. Fields-type voice for the cartoon character. Pete Burness 
noted that it was after UPA had produced three or four Magoo films that 
he and his collaborators turned to Fields for inspiration. “We got W. C. 
Fields’s pictures and ran them, studied them, just to see what they would 
suggest.” Bobe Cannon recalled that UPA borrowed from Fields the bit in 
which Magoo swipes his cane through the air to ward off dogs and other 
undesirables. Still, the contrast between Fields and Magoo is strong. While 
Fields played con men and connivers, “Magoo was terribly civic minded,” 
according to Burness. Hausner added that Mr. Magoo was “courtly, 
Victorian. He always took his hat off to ladies that he met; or even if he 
bumped into a tree and thought it was a lady, he’d take his hat off.” 52 

Mr. Magoo’s best-remembered trait, his clinical blindness, is in fact 
his least interesting. It is not his inability to see—it is his refusal to see 
the world the way it is that distinguishes the Magoo films. He perceives a 
world that everyone else—conformist, suburban-migrating, baby-booming 
consumers—fails to see. Through his productive misinterpretations of 
everything around him, his “insightful blindness,” he sees a world that is 
better, more profound. A prison seems to him an exclusive country club; 
a trip to the desert is a day at the beach; and an amusement park offers 
a trip to the moon. In Hotsy Footsy, Magoo searches for his dance partner 
and stumbles into a wrestling match, which he transforms into a sprightly 
dance: violence turns into something lyrical. To Magoo, the airplane ride 
in When Magoo Flew is a motion-picture show. When the “Fasten Seat Belt” 
sign appears, Magoo comments, “Interesting title.” As the plane takes off, 
he remarks that the 3-D effect is “extraordinary.” Magoo mistakes reality 
for fiction, and his misapprehensions solve a real-life crime. 

Pete Burness agreed that Magoo’s nearsightedness was “just 
a device”; “the important thing about Magoo was his absolute self- 
confidence.” A UPA article in Graphis described Magoo’s “touching and 
unshaken confidence in the reasonableness of the world.” Steve Bosustow 
attributed the character’s popularity to a form of wish-fulfillment: “Here’s a 
guy that can be completely oblivious of everything in the world, not even 
open his eyes to look around, and yet he can get what he wants.” One of 
the most elaborate readings was produced by Milton J. Rosenberg, who 
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Plate 35. Patrons arrive for an all-Magoo program at the Cameo Cinema in England. The marquee 
ad copy contends that the "colour and design would not disgrace Matisse." 


noted that “Magoo has saved himself—and we may save ourselves—by a 
complete allegiance to a set of social values and moral conceptions.” 53 

The moral conceptions to which Magoo shows allegiance are those 
of an earlier era. “His political thinking went back to McKinley,” Burness 
observed. Arthur Knight, writing about UPA, mentioned Magoo’s “deep 
seated contempt for the generations that have sprouted around him.” 
According to Rosenberg, Magoo’s “respect for tradition” can be found in 
“the Victorian clutter of his home.” 54 Further, Magoo often tangles with 
technology: automobiles, televisions, washing machines. In some ways, he 
resembles Washington Irving’s Rip Van Winkle—a man out of time. 

Magoo’s distance from his 1950s environment can be read in the 
terminology of David Riesman’s The Lonely Crowd , first published in 
1950. Magoo is “inner-directed”—the mode associated with capitalism, 
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imperialism, colonialism, personal mobility, and the Protestant work ethic. 
Guided by his moral compass, the inner-directed person may demonstrate 
“insensitivity to others,” according to Riesman. (Incidentally, the inner- 
directed label also applies to Walt Disney.) 55 Inner-directed Magoo finds 
himself in a sea of “outer-directed” persons—also William Whyte’s 
“Organization Men”—bureaucratized, suburban, and subject to peer 
pressure. 56 

Through this juxtaposition, the films of Mr. Magoo satirize the world 
of the 1950s but also bring it solace. The postwar years were, as the poet 
W. H. Auden pronounced, “the age of anxiety.” Norman Cousins observed 
in the Saturday Review of Literature , “Man stumbles fitfully into a new age of 
atomic energy.” 57 With a Cold War and the risk of a very hot war with the 
Soviet Union, one could understandably be anxious. Because every action 
merits an equal and opposite reaction, a “spirit of optimism pierced the 
nuclear gloom,” according to another observer. It is supremely ironic that 
UPA, the animation studio that prided itself on its modernism, created a 
character that is so entirely retrograde—a Pangloss, whose bulwark of the 
past fortifies his vision of the future. 58 

In Magoo Saves the Bank , released the week before the Soviets launched 
Sputnik, Magoo bet on America. Discovering a bundle of cash at home, he 
marches to the bank but finds himself at the racetrack. He asks the “teller” 
to place the money in “my account,” which is, naturally, a horse running in 
the very next race. My Account wins. When the other gamblers hustle to 
the counter to collect on their bets, Magoo fears that there is a run on the 
bank. He makes a Capraesque speech and tells the crowd that he is betting 
everything on “Bright Future.” Others follow the hot tip and place their 
bets, but Magoo’s gambling-addicted friend is worried: “I hope you’re right 
about Bright Future. I put my last cent on her.” In the Mr. Magoo cartoon, 
Bright Future wins. 

A certain monotony sets into the later Magoo films. John Hubley, who 
left UPA after directing four of the earliest Magoos, commented that the 
series “got into a very rote style after a while.” He felt that the subsequent 
pictures failed to preserve “the original character, the strength of him, 
[which] was the fact that he was so damn bullheaded.” Even Pete Burness, 
the director most associated with the milder Magoo, wondered if he and 
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Plate 36. A publicity still from Magoo Saves the Bank (1957), directed by Pete Bumess. 


his collaborators made a mistake: Magoo’s “basic character would have 
been stronger if he had continued basically crotchety and even somewhat 
nasty at times.” 59 Despite these misgivings, the Magoo that emerged in 
the mid-1950s was a critical and popular success. As Mr. Magoo occupied 
more and more of the Columbia release schedule, the servant threatened 
to enslave the master. At risk of becoming a one-trick pony, UPA needed to 
diversify its product. Any animator looking for a new outlet simply had to 
go home at night and see what his family was watching: the invention that 
changed everything. 
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Television was the little box that killed vaudeville. Further, one could 
make the claim that television was the little box that devoured animation. 
Theatrical cartoons—brief and child-friendly—were a perfect fit for the new 
medium. Although cartoons were not made exclusively for children, on 
the small screen they were repackaged into afternoon programs hosted by 
sailors, cowboys, or ventriloquists. The new medium literally devoured 
the old when CBS Television Network purchased Paul Terry’s Terrytoons 
studio for $3.5 million; thus, The Mighty Mouse Playhouse hit the airwaves 
in December 1955. His animated competitors soon joined the fray: Popeye 
began syndication the following year, and The Woody Woodpecker Show first 
aired in 1957. 

The rise of television coincided with the rise of United Productions 
of America—from 1946, when Stephen Bosustow took control of the 
studio, to the early 1950s, when the Columbia shorts flourished under 
John Hubley, Bobe Cannon, and Pete Burness. Developed in the 1920s 
and 1930s, television did not emerge as a popular consumer product 
until after the war. In the summer of 1946, when Dave Hilberman and 
Zack Schwartz left the studio that they co-founded, there were only seven 
television stations and a few thousand sets in American homes. By 1952, 
there were 108 stations and television sets in eighteen million homes. A 
year later, elementary-school children were watching twenty-three hours of 
TV every week; their parents found time for only nineteen. 1 

Further, UPA and the new medium were a natural fit: the animation 
studio was populated by craftsmen who fashioned a product to suit the 
needs of a particular client—the United Auto Workers, the U.S. Navy, 
and so on. Such industrial films were the perfect training ground for the 
making of television advertisements. One of UPA’s earliest advertising jobs 
was for Southern Select Beer, made by a brewer in Texas. UPA produced a 
series of seven commercials that employed both live action and animation. 
Herb Klynn noted that “they were horrible from a creative point of view.” 2 
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Still, UPA’s growing reputation in the late 1940s drew the attention of 
advertising agencies looking for a producer to deliver TV commercials. 
According to Ade Woolery, “We made a contact withj. Walter Thompson.” 
The agency offered UPA a plum assignment from Ford: a series of sixty- 
second, live-action and animated color commercials that used characters 
designed by Ted Geisel. “I sat on top of the entire production like a mother 
hen,” Woolery remembered. “Lo and behold, we made a dandy profit.” 3 

UPA’s artists considered the new medium to be a form of creative 
expression as well. Jim Backus, the voice of Magoo, voiced the possibilities: 
“In the early days of television we were sailing in uncharted waters. There 
were no precedents to fall back on, no traditions or folk heroes to revere.” 
In the late 1940s, restless and imaginative John Hubley decided to produce 
an original work for the electronic screen: an uncommissioned pilot 
entitled Dusty of the Circus. Television production at the time was necessarily 
cheap, and a Columbia-sized budget of $25,000 or $27,000 was impractical; 
so various economies were employed. With an Ebony pencil, an animator 
drew directly onto frosted cels (these were sanded down so that they had 
the look of frosted glass). In this way, UPA eliminated the expensive inking 
and painting. However, according to Bill Hurtz, the Dusty pilot “never 
went anywhere.” 4 

In 1950, UPA produced another entertainment cartoon, Frosty the 
Snowman , for Hill and Range Songs. With the client providing a finished 
soundtrack, UPA’s total expenditure for this three-minute, black-and-white 
piece was $7,500. Although half the length of a Columbia short, Frosty 
cost less than one-third. Bobe Cannon directed the cartoon, and Bill Hurtz 
designed it; appropriately, the six children who follow Frosty on his wintry 
adventures resemble Gerald McBoing Boing. The charming animation, 
which depends on cycles and other shortcuts, was provided by Warner 
Bros, animator Ben Washam. 5 By 1951, as much as 30 percent of UPA’s 
total output was dedicated to television and advertising. 6 

Such early efforts gained a wider audience through the studio’s 
association with the program Omnibus , an intellectual variety show, 
which premiered on CBS in 1952. Hosted by Alistair Cooke, the show 
offered musical selections from Gilbert and Sullivan, a dramatic reading 
of “Sleeping Beauty” by Helen Hayes, and a visit to William Faulkner’s 
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Plate 37. Thermo the Magician performs his scientific magic act in Our Mr. Sun (1956), produced for 
Bell Telephone and directed by Frank Capra. 


hometown—among other cultural delights. UPA created the opening 
titles for the second season, which began on 4 October 1953. In addition, 
UPA offered Omnibus a curiosity entitled The Fifty-Jirst Dragon , based on a 
short story by Heywood Broun. “Of all the pupils at the knight school 
Gawaine le Couer-Hardy was among the least promising,” begins Broun’s 
narrator. This satire is something of the reverse of Disney’s Dumbo : when 
Gawaine learns that a magical word that conferred bravery was nothing 
but a hoax, he loses all confidence and is destroyed by a dragon. UPA’s 
animated version makes the most of its limitations: the story is conveyed 
almost entirely in still images and dialogue. After its television premiere, 
this cartoon earned some theatrical bookings and a him review in Time 
magazine, in April 1954. 7 

Soon Frank Capra engaged UPA to create a more elaborate TV 
project. His connections to the UPA artists date to his days in the Army 
Signal Corps. Although well-regarded as the director of the Columbia 
features You Can’t Take It with You and Mr. Smith Goes to Washington , Capra 


167 




Chapter 8 


also produced the Why We Fight documentaries, which gave him a taste 
for non-fiction filmmaking. In the 1950s, he created a series of one-hour 
television specials for the Bell Telephone Company that covered different 
scientific topics. At the dawn of the Atomic Age, Science was supreme; 
American boys and girls were expected to compete with their Soviet 
counterparts in the great technological races that lie ahead. 

The first of the Bell Telephone programs was Our Mr. Sun , which 
combines live action and animation. When Capra hired UPA to produce 
the cartoon segments, Steve Bosustow handed the directing reins to Bobe 
Cannon. Tony Rivera created the storyboard for Capra; Robert Dranko, 
Paul Julian, and Bill Hurtz contributed on the UPA side. Bosustow 
observed that “Bobe didn’t like to work on anything [when] he wasn’t 
really the boss.” Since Capra had been directing films since 1922, he was 
accustomed to command; and Cannon withdrew somewhat. Bill Hurtz 
ultimately emerged as the animation director, once again picking up the 
slack for his distracted colleagues. 8 

Our Mr. Sun, which premiered in 1956, offers its scientific lesson in the 
form of a conversation between Eddie Albert (UPA’s former landlord) as 
Fiction Writer and Dr. Frank C. Baxter as Dr. Research. While preparing 
a TV special about the sun, Fiction Writer asks his scientific advisor, “How 
was the sun born?” The two consult Our Mr. Sun himself and his adjunct, 
the bearded figure of Father Time (both appear as UPA characters). The 
remainder of the show recalls the cheerful didacticism of wartime training 
films. For instance, Our Mr. Sun offers reductive cartoon characters to 
explain technical processes. Thus, the TV audience meets Thermo the 
Magician, a vaudevillian, and Chlorophyll, a chef who produces sugar. 

“Capra was marvelous to work with, but he was a perfectionist 
with a tight budget; we had a terrible time making ends meet,” Bosustow 
remembered. T. Hee and Tony Rivera had spent a year preparing 
storyboards for the second special, Hemo the Magnificent, and Herb Klynn 
had submitted a budget for yet another, 'The Strange Case of the Cosmic Rays, 
when Bosustow decided to discontinue work on the series. Around this 
time, Shamus Culhane courted his friend Bill Hurtz to run a west-coast 
branch of Shamus Culhane Productions. Hurtz’s defection gave Bosustow 
a plausible escape from his contract for the Bell Telephone series: Capra 
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would hire Shamus Gulhane Productions to produce the subsequent shows 
with the understanding that Bill Hurtz would supervise them. Hurtz left 
UPA in 1954. 9 

Productions such as Our Mr. Sun were obviously complex and 
expensive. The best way for a studio to turn a profit in the early years 
of television was to create commercials. Advertising in the 1950s meant 
Madison Avenue, which, inconveniently, was some three thousand miles 
from Lakeside Drive. As early as 1946, United Productions of America 
maintained an office in New York City, on East Fifty-seventh Street. By 
1950, UPA relocated to 521 Fifth Avenue. A year later, the company opened 
its first New York animation studio, at 670 Fifth Avenue, on the corner 
of Fifty-third Street. One artist who worked there recalled that it was an 
“an ancient building diagonally across from the Museum of Modern Art.” 
The four-story structure had belonged to the Vanderbilts, and there were 
two elevators: one was decorated in an imperial manner. Presumably, the 
animators were permitted to use either one. 10 

In March 1951, when UPA won an Oscar for Gerald McBomg Being. 
the studio’s chips were high. Edward Cullen, who became the business 
manager of the New York operation, said, “Agencies liked the idea of 
working with an Academy-Award winning studio.” Bosustow noted that 
“we entered into a deal with Columbia to organize UPA-Screen Gems.” 
He stressed that UPA was not a subsidiary of Columbia Pictures; rather, 
Screen Gems (which became Columbia’s television arm) would handle 
sales for UPA. 11 Bosustow asked Abe Liss to serve as the creative director 
for the Fifth Avenue studio. Liss was a sculptor and, for UPA, a designer 
who created the layouts for several early Magoo shorts. For animation, 
Bosustow turned to Grim Natwick, whom Bosustow called “one of [his] 
favorite animators.” 12 Natwick agreed to move to New York. For production 
design, Bosustow hired Gene Deitch. 

Deitch was born in Chicago in 1924. As a baby, he drew on a wall 
with the contents of his soiled diaper: it was clear that he was destined 
to be an artist. His family moved to southern California, where, under 
the spell of King Kong ; Deitch produced his first animated film at thirteen. 
Later, he served in the U.S. Army and worked for CBS Radio. A jazz 
enthusiast, he also contributed drawings to a magazine called The Record 
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Changer. At this time, UPA was populated by several sophisticates with a 
taste for modern jazz; many read The Record Changer and took note of some 
of its stylish drawings and covers. In 1946, Deitch placed a listing in the 
magazine’s classified section; a UPA writer named Bill Bernal responded. 
When Deitch arrived to buy a record, Bernal learned the young man’s 
name. “Are you the same Gene Deitch that draws for The Record Changer ?” 
Bernal asked. “I know some people who are looking for you!” 13 

Thus, in the summer of 1946, Gene Deitch was hired as an apprentice 
at UPA. To his fellow artists, it was significant that Deitch had never 
worked for Walt Disney or Warner Bros, or any of the other animation 
studios. As Deitch remembered, “Steve Bosustow, the great spell-weaver, 
put his hand on my twenty-two-year-old shoulder, and said, ‘Gene, we 
are going to mold you into the first pure UPA director.’” Deitch learned 
his craft under Bill Hurtz, whom he called “a great raconteur, teacher, 
and animation historian.” Hurtz lectured Deitch on everything that the 
younger man had missed, such as the history of the Walt Disney studio 
strike. At UPA, Deitch was thrust into the company of John Hubley, 
Bobe Cannon, Art Babbitt, and other animation talents. “It was one of 
those occasions when you knew you were in a place and time of historic 
importance,” Deitch said. 14 However, as the low man on the pole, he was 
the first to be discharged when work was slow. In 1949, Deitch got a job 
offer from Jamison Handy, who owned the Jam Handy Organization, in 
Detroit, Michigan. Deitch’s ambition was to be a director; at Jam Handy’s 
studio that seemed a more likely possibility. Hubley offered some counsel: 
“Go there and spread your own wings.” Deitch took this advice and began 
to work for Jam Handy. 15 

Two years later Steve Bosustow flew to Detroit to meet with Gene 
Deitch. A mere apprentice five years earlier, Deitch felt honored by the 
attention. Bosustow wanted Deitch to join the New York City studio. “I 
always dreamed of going to New York,” Deitch admitted. 16 But the cost of 
living was higher than in Detroit, and UPA was offering a meager salary. 
Once again, Bosustow placed his hand on Deitch’s shoulder: “Gene, you’re 
a good Marxist, aren’t you?” Deitch was expected to consent to Bosustow’s 
terms for the good of the collective. Still, the offer was irresistible. Deitch, his 
wife, and his family moved to Westchester County, outside of New York City. 17 
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It is not clear whether Bosustow intended for Deitch to serve as a 
counterbalance to the studio head, Abe Liss. In any case, “Steve began to 
criticize everything Abe did,” Deitch recalled. In short order, “Steve began 
to undermine Abe’s position.” Even from the remote distance of Burbank, 
California, it was clear to Bill Hurtz that the New York combination was 
not a happy one: “Gene Deitch and Abe Liss were at each other’s throats 
most of the time.” After a few months, Abe Liss left UPA and found a more 
amenable environment at Tempo Productions. Gene Deitch was named 
creative director of UPA-New York. By March 1952, the little studio had 
a staff of twelve. 18 

A visitor to the Lifth Avenue location would have ascended one of 
two elevators to find a small reception area and a long hallway. Office 
manager Don McCormick had an office on the left, followed by offices 
occupied by Deitch and bookkeeper Hedy Cramer, whom one artist 
described as “a tough cookie.” 19 The long hall poured into a suite of rooms 
where the artists worked. Every artist labored in a windowless cubicle 
except one. Lucifer Guarnier, whose parents named for the devil but 
who was known as “Lu,” possessed the corner office with a view of Lifth 
Avenue. “There’s got to be five thousand cartoons about why Lu has a 
window,” one animator remarked. Unfortunately, with the window came 
dreadful smells from a restaurant below. To the right of the long hallway 
stood the camera department, where Wardell Gaynor worked, and a small 
screening room, which could hold ten to twelve people. 20 

After Gene Deitch rose to creative director, one of his first major 
assignments was Howdy Doody and His Magic Hat. The puppeteers who 
labored on the immensely successful Howdy Doody Show wanted more 
money, and the show’s producers, in order to undercut the puppeteers 
or perhaps replace them, hired UPA to produce an animated version of 
the little wooden redhead. “They were probably expecting us to closely 
resemble the way the show looked,” Deitch remarked. However, the avant- 
garde artists of UPA-New York found the Howdy Doody aesthetic vulgar, 
and they proceeded to refashion Howdy’s appearance. “We had no money, 
so we went to a paper-cutout technique,” Deitch noted. The result is a 
peculiar film. Howdy Doody and His Magic Hat , in contrast to the chatty 
puppet program, is told in pantomime. The three-dimensional puppets 
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Plate 38. Gene Deitch, the second creative director to lead UPA-New York, stands before a 
selection of artwork in this 1950s publicity still. 
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now appear as flattened UPA graphics, and the narrative is dreamlike. 
Upon receiving this pilot film, the producers were not pleased, as Deitch 
noted: “Buffalo Bob Smith ordered the negative destroyed.” 21 

Despite this setback, Deitch assembled a strong crew, including 
designer Cliff Roberts, whom the director knew from Detroit. 22 One man 
who was perhaps an ill-fit with the UPA staff was Ken Drake, who joined 
the studio in 1953 as a cameraman. According to Deitch, Drake was a 
“rabid Republican” who found himself among the “flaming liberals” of 
UPA. Even with his distinction, Ken Drake succeeded at the studio and 
segued into editing and production management. 23 One employee who 
did not remain with UPA for long was background artist Ted Bethune, 
who decided to return to his native Canada. The New York studio needed 
a replacement, and none was forthcoming. At a time when long-distance 
telephone calls were expensive, Deitch phoned California to ask for a new 
background man. On the other end of the line, Bosustow cupped his hand 
over the mouthpiece and asked whoever happened to be in the room with 
him, “Can you paint backgrounds?” Deitch was concerned. Bosustow sent 
twenty-year-old Duane Crowther, who painted “the worst backgrounds I 
had seen up to that time,” Deitch remembered. Fortunately, Crowther was 
a gifted animator, and he proceeded to animate many of UPA’s remarkable 
television commercials during the 1950s. 24 

Visual advertising dates to at least the Middle Ages when illiterate 
persons could meet under the sign of the Slaughtered Lamb or the Red 
Lion to enjoy a cup of mead. Of course, advertising took on a greater 
impetus in the later Industrial Age, when various consumer products 
were obliged to distinguish themselves. It is believed that the world’s first 
commercial aired on 28 August 1922, on a New York City radio station; it 
promoted a housing opportunity in Long Island named for the American 
writer Nathaniel Hawthorne. 25 The first television commercial appeared in 
the medium’s infancy, on 1 July 1941, again in New York; this transmission 
promoted the Bulova Watch Company. 26 By the late forties, broadcast 
television was more generally available, and animated characters began to 
sell products to men, women, and children everywhere. 

In the case of the animated television commercial, several important 
postwar trends coalesce, and UPA, with its cheerful modernity and 


173 


Chapter 8 


streamlined graphics, was the right studio at the right time. The first trend 
was economic. Vance Packard, in The Hidden Persuaders , wrote in 1957 that 
the “average American has five times as many discretionary dollars as he 
did in 1948.” After wartime rationing and hardship, people were ready to 
spend. 27 Another writer noted that the shadow of the atomic bomb may 
have suggested that now—and not later—was the time to acquire that much- 
desired object: “Americans were buying 75% of the cars and appliances on 
the earth.” As Packard observed, “For many people, shopping seems to be 
a form of leisure in itself.” 28 

Second, the modes of advertising were changing. Earlier commercials 
used the so-called “hard sell”: expert commentators, Hollywood actors, 
and sports figures told the audience why a certain product was superior 
in every way. As a later research report stated, “The impression appears 
to be widely held that movie stars will give a testimonial for almost any 
product, provided they are paid to do so.” In the postwar years, many 
ad men preferred the “soft sell,” to which the New York Times attributed 
“a conversational tone, with moderate claims and a sprig or two of 
humor.” 29 Lifestyle narratives and cute, cuddly, cartoon characters were 
the perfect vehicles for this approach. Packages were branded with smiling, 
iconic characters, which in turn became cartoons. As one critic observed, 
animated commercials “give the impression that the manufacturer was 
a friendly fellow, almost childlike.” By creating a thirty- or sixty-second 
animated film, the advertiser provided free entertainment that might make 
a consumer feel somehow grateful and repay the debt by selecting that 
product from the grocer’s shelf. 30 

The third trend was a visual one. It was the luxury of a more affluent 
age to care how things looked. In the Great Depression, a can of beans was a 
needed meal; no one minded what was on the package. By the 1950s, many 
similar, mass-produced products competed for attention; therefore, modern 
graphics and package design filled the gap. In magazines and newspapers, 
for instance, print ads, once cluttered, became spare, geometric, symbolic— 
in short, the equivalent to a UPA film. What Americans wanted, what 
advertisers were selling, and what UPA could visualize were, for a moment, 
one and the same. 
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Gene Deitch and his New York staff were ready. Because of UPA’s 
ability to mimic the style of an artist, ad agencies engaged the studio to 
produce commercials in particular idioms. After UPA made Madeline , 
Coca-Cola hired the company to create a two-minute cartoon in which 
Madeline and her little friends tour a Coca-Cola factory. 31 Young & Rubicam 
brought UPA a one-minute commercial for Jell-O Instant Pudding, and the 
agency hired Saul Steinberg (who had influenced John Hubley’s designs 
in Brotherhood of Man) to create the look. Deitch got to meet Steinberg in 
the artist’s apartment, which was filled with rocking chairs and pendulum 
clocks. Steinberg “made the key drawings, which we then adapted as close 
as we could to his style,” Deitch recalled. 32 The eventual commercial, 
“Busy Day,” shows a harried housewife. Helpfully, Jell-O Instant Pudding 
obviates the need to prepare a complicated dessert for the family’s evening 
meal. Margaret Hamilton, who played Dorothy’s nemesis in 'The Wizard 
of Oz, provided the voice for the Jell-O spot. Deitch said that he enjoyed 
working with Hamilton and that “she was no wicked witch.” 33 

Young 8c Rubicam also provided UPA with its signature ad 
campaign of the 1950s. Piel Brothers was a New York City brewery 
looking to expand its sales; to impress the product on the public mind, 
Ed Graham of Y8cR created a pair of fictional brothers, Harry and Bert 
Piel. Graham’s agency colleague Jack Sidebotham sketched the characters 
and created a preliminary storyboard. UPA-New York prepared four TV 
spots based on these characters, and the comedy team of Bob Elliott and 
Ray Goulding provided the voices. In the commercials, Bert, pompous 
and aggressive, bullies his lanky, well-intentioned brother, Harry. From 
the debut of the first spot, in January 1956, the fictional brothers were a 
hit. 34 An early setback for Harry and Bert arose when one TV viewer 
wrote a furious letter to complain about “Aryan Bert” and his “fascist 
advertising campaign.” Thus, “Harry and Bert” became “Bert and Harry” 
to avoid such misapprehensions. 35 Although Piel Brothers Beer remained a 
local product, the commercials drew national attention. As Time magazine 
noted, “Easterners are now turning on their sets to catch the Piel cartoons.” 
Newspapers listed the airtimes. Part of the appeal was the UPA brand 
of satire: the commercials lightly mock Madison Avenue lingo—“Throat- 
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wise, it’s delicious!”—and even the medium of television, with self-reflexive 
jokes that refer to close-ups and other telefilm conventions. UPA won an 
Art Directors’ Club Gold Medal for the series, and the original order of 
four spots grew to thirty; but sales hit a plateau. The product itself may 
have been a factor, as Ken Drake commented: “terrible beer but lovely 
commercials.” 36 

Although UPA built a New York studio to capture part of the 
burgeoning advertising business, the home studio in Burbank made 
commercials as well. Bosustow recalled that he assigned TV spots to 
Hubley, Cannon, and Burness when they were between larger projects. 
In 1950, Cannon directed a Gerald McBoing Boing spot for the Carrier 
Corporation; that same year, Pete Burness created commercials for Webster 
Cigars. Background artist Sam Clayberger remembered an advertisement 
for an early IBM computer (which filled an entire room). 37 

John Urie, who joined UPA in 1956 after working for Storyboard, 
Inc., found UPA’s process somewhat chaotic: “we were deluged with work,” 
Urie said. Herb Klynn was eventually named vice president in charge of 
advertising. When a storyboard arrived from an agency, Klynn chose a 
UPA artist to develop it further. Later, Klynn assigned an animator. Urie 
found the procedure frustrating because Klynn offered assignments based 
on an artist’s availability, not on who was best suited to the piece. For 
instance, someone known for smooth-flowing animation might be handed 
a commercial that was meant to be staccato. Klynn also traveled to 
Chicago to pitch UPA’s services to ad agencies there. However, he feared 
that he lost some potential business for the studio because he was Jewish. 
His secretary, Hank Jordan, countered this notion. “That’s ridiculous,” she 
told him. “The people that you’re talking to in Chicago—those people are 
Jewish!” 38 

As Klynn and his coworkers learned, the process of television 
advertising was different from that of the Columbia theatrical shorts, to 
which UPA had grown accustomed. “You don’t have time to experiment,” 
animator Willis Pyle contended. “You just have time to put down what you 
know.” The limitation of time and money “calls for ideas to be stripped to 
their essentials,” according to Art Direction magazine. 39 A sixty-second spot 
usually traveled from conception to answer print in a mere two months. 
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Plate 39. "Busy Day" a Jell-0 Instant Pudding television commercial designed by Saul Steinberg 

and directed by Gene Deitch. 


Because of its reputation, UPA had more input into the content of its 
commercials than other studios did; even when an agency prepared a 
storyboard, UPA usually refined it. The cost of a one-minute spot ranged 
from $6,000 to $10,000; an analysis by Sponsor magazine suggested that 
animation labor consumed 25 percent of the typical budget. 40 However, 
unlike UPA’s unfettered creativity in the theatrical shorts, the studio had 
to submit a television spot’s storyboard, character sketches, and vocal 
performances to the ad agency for approval. 41 

American families encountered 360 of these commercials every 
week, and UPA worked with over 250 agencies representing some 1,500 
different advertisers. 42 “We were a very hot studio,” Deitch said. UPA 
peddled Lucky Strike, Good & Plenty, Scott Towels, Arcadian Fertilizer, 
Bab-O Cleanser, and the CBS Hytron television. Because of the studio’s 
success with Bert and Harry Piel, other brewers followed suit, and Mr. 
Magoo came out to support Stag Beer. As the New York ‘Times observed 
of UPA’s commercials, “these visual delights are among the best ‘art’ 
programs so far to be seen on TV.” 43 

United Productions of America’s artistic apotheosis arrived in the 
summer of 1955 when the Museum of Modern Art presented an exhibition, 
UPA: Form in the Animated Cartoon. Earlier, Jules Engel and Herb Klynn had 
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encouraged Bosustow to open the UPA studio in Burbank to visitors who 
might be interested in the animation process. 44 Thus, on Friday, 8 December 
1950, UPA launched an Animation Art Festival. Over a five-day period, 
relatives, friends, and others were offered tours of the Lakeside studio. 
Animation art was on display, and UPA cartoons were screened. On 21 
December, publicity man Charles Daggett wrote to Iris Barry of MoMA 
to pitch a “traveling show” of UPA art. As the museum pondered, UPA 
offered another festival on 25 September 1951; Hank Jordan recalled that 
the studio opened its doors every few months. 45 By 1955, it was MoMA’s 
turn. “This is the first time in 15 years that the Museum of Modern Art 
has devoted an entire show to the animated film,” claimed a Columbia 
Pictures press release. The show opened on 21 June with a gallery display 
of drawings, murals, and light boxes. To complement the exhibit, MoMA 
scheduled daily screenings at 2 p.m. In July, for instance, museum-goers 
could enjoy Columbia shorts, such as How Now BoingBoing\ a Navy Flight 
Safety film; a Swansdown commercial; and a cartoon produced especially 
for the museum about the artist Raoul Dufy. The popular exhibit was 
extended through the autumn. 46 

That selfsame summer of 1955, UPA entered into an agreement to 
produce its most ambitious television project. In 1954, ABC had premiered 
the Disneyland television series, hosted by Walt Disney. CBS, to compete, 
turned to Disney’s aesthetic rival, which had already made two industrial 
films for CBS Radio and one for CBS Television. 47 The combination of 
UPA and the “Tiffany Network” was an auspicious one; CBS cultivated a 
reputation for sophisticated design under the leadership of creative director 
William Golden, who supervised the creation of the CBS eye logo. On 2 
August 1955, Stephen Bosustow signed a deal with the network to produce 
twenty-six half-hour shows. According to a Los Angeles Limes account, “Each 
program will contain several elements,” including folk ballads, suburban 
satires, and the adventures of Dusty of the Circus (who appeared in UPA’s 
abandoned pilot). A confident CBS took an option on the show for seven 
years and promised “a half-hour of fun for kids from 8 to 80.” 48 The budget 
was $31,500 per half hour (at a time when the Columbia cartoons cost 
around $35,000 for less than seven minutes). As Herb Klynn remembered, 
UPA’s original intention was to produce a Mr. Magoo television series, but 
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Columbia would not relinquish its rights to the character. “However, they 
did release the Gerald McBoing Boing name,” Klynn said. 49 The Boing- 
Boing Show , which premiered in 1956, was unlike anything anyone had 
seen before. 

The man placed in charge of this endeavor was Bobe Cannon. After 
Hubley’s departure in 1952, Cannon emerged as the studio’s artistic leader. 
By the mid-1950s, however, the one-shot cartoons on which he labored 
were vanishing from the release schedule. Cannon needed something to 
do, and Bosustow named him producer of The Boing-Boing Show. Incredibly, 
Cannon seemed to have no plan whatsoever. Whereas theatrical cartoons 
were produced within rigid six- or seven-minute time frames, the pieces 
created for The Boing-Boing Show varied from two or three minutes to as 
long as thirteen or fourteen minutes each. Klynn offered the voice of 
reason: “You can’t make a segment three and three-quarters minutes,” he 
told Cannon. However, Klynn lost this particular battle. “I had to try to fit 
[the segments] all together into neat half-hour shows,” he recalled. Later, 
when the program was running short, Bosustow bought back some of the 
rights to the Columbia cartoons to round out the half-hours. 50 

Further, Cannon implemented no throughline or organizing 
principle for the series. Over the course of eighteen months, more than 
seventy different animated shorts were created by various directors and 
units. “Each him was a personal statement,” one artist remarked. 51 There 
seems to have been very little coordination in terms of either running 
time or content. The Boing-Boing Show that emerged took the form of an 
animated vaudeville. In each episode, after some theme music (a Chico 
Hamilton composition entitled “The Morning After”), Gerald McBoing 
Boing appears on screen as “host.” Two to four new cartoons are then 
presented, along with one of the previously seen theatrical shorts. Gerald 
also appears in interstitial “bumpers,” in which he interacts with off-screen 
narrator Bill Goodwin. 52 

To produce the nearly thirteen hours of material necessary, an influx 
of talent was required. Animation veterans and novices just out of art 
school flooded to the Burbank studio to work on the CBS show. Fresh- 
faced kids found themselves heading units, and UPA animators, story 
men, and designers got their first chances to direct. One story man who 
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rose to director was T. Hee, who created a parody of Walter Cronkite’s You 
Are There television program: “Mr. Longview Looks Back.” Four cartoons 
were produced in this series; in each, the animators cut out black-and- 
white photographs and made them move. Walter Longview, a Cronkite- 
type figure, appears at his news desk to open each installment. In “Nero 
Fiddles,” we are taken to ‘July 24, 64 A.D.” where Larry White, an on- 
the-spot reporter, is there with trench coat and microphone to interview 
ancient Romans. The black-and-white photographs interact with drawn 
backgrounds and animated characters. 

Hee’s finest contribution to The Boing-Boing Show may be “Mr. 
Tingley’s Tangle,” one of the suburban satires that UPA promised. In 
an animated variation on The Man in the Gray Flannel Suit , middle-class 
men commute by train to their white-collar jobs in the city—“each man 
exactly like the next,” the narrator muses. We focus upon one such 
specimen, Mr. Tingley. Confounding expectations, the film contrasts the 
soothing monotony of Tingley’s office job with the chaos of his family 
life. In the film’s climax, the Tingley family heads to a drive-in cinema to 
watch a widescreen feature film. Live-action footage then appears within 
the animated frame, and Mr. Tingley’s enjoyment of “Passion under the 
Pyramids,” an exotic extravaganza of the East, is frequently interrupted. 
Each time the car door opens, the interior light obscures the projected film 
image. Egyptian dancing girls arrive on screen, to the delight of the tired 
businessman; alas, the Tingley children block their father’s view. 

Besides T. Hee, other UPA artists supervised pieces for The Boing-Boing 
Show. Animators Alan Zaslove and Gerald Ray directed cartoons featuring 
Dusty of the Circus. Rudy Larriva and Osmond Evans took charge of a 
series starring the Twirlinger Twins. The Dusty and Twirlinger cartoons 
most nearly resemble Cannon’s child-protagonist shorts—although lacking 
the Columbia films’ visual grace. While many of the Boing-Boing Show 
pieces are childlike, with bold-colored imagery and simplified animation, 
others are more complex, such as Aurelius Battaglia’s “The Beanstalk 
Trial.” Artist Charleen Peterson recalled that Battaglia based his designs 
for the attorneys on Clarence Darrow and William Jennings Bryan, who 
opposed one another in the John Scopes “Monkey” Trial (the subject of the 
1955 Broadway play Inherit the Wind). 53 
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Plate 40. “The Invisible Moustache of Raoul Dufy" was directed by Aurelius Battaglia and produced 

for the Museum of Modern Art. 


The Boing-Boing Show is also noteworthy for a technical innovation: 
the introduction of xerography to the animated him. The slow and 
inartistic process of hand inking pencil drawings onto clear, plastic cels 
was a drag on many an animation budget. Herb Klynn suggested using a 
Xerox machine to transfer the drawings directly onto cels. The Boing-Boing 
Show includes a few pieces that used Xerox in this manner, including “One 
Wonderful Girl” and “The Trojan Horse” (one of T. Hee’s Mr. Longview 
cartoons). When Klynn told Bosustow to hire a patent attorney, Bosustow 
demurred: “You can’t patent something that belongs to Xerox.” A few years 
later, Disney secured the patent for this particular application of Xerox. 54 

In terms of content, material on The Boing-Boing Show ranges from 
the imbecilic to the arcane. “The Little White Duck” seems aimed at two- 
year-olds; other pieces deploy abstract art or satirize lessons in etiquette. 
“Colonel Pufhngton and Mr. Finch” begins like a Beckett or Ionesco 
play, as two immobile English gentlemen do almost nothing. Among the 
more sophisticated pieces produced for the CBS show are the cartoons 
that avant-garde filmmaker Sidney Peterson originally prepared for the 
Museum of Modern Art’s “Television Project,” funded by the Rockefellers. 
“I hit upon the idea of children’s films about artists,” Peterson said. When 
negotiations with Marc Chagall failed, MoMA produced “The Invisible 
Moustache of Raoul Dufy,” which premiered in the 1955 exhibit. However, 
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the museum soon abandoned Peterson’s project, and UPA alone produced 
the subsequent artist stories, “The Merry-Go-Round in the Jungle” (based 
on Henri Rousseau) and “The Day of the Fox: A Legend of Sharaku.” 55 

The New York studio also contributed to The Boing-Boing Show. 
Gene Deitch directed “I Had a Bird,” and Bronx-born animator Howard 
Beckerman conceived “Two by Two.” While riding home from work on 
the bus, a thought occurred to him: “If Noah took two of everything, how 
did we get mutts?” This notion blossomed into the story of a one-of-a- 
kind animal who has trouble securing a place on Noah’s ark. UPA bought 
Beckerman’s story for $150 and assigned George Dunning to direct. The 
thirty-five-year-old Canadian, who had worked with Norman McLaren 
and experimented with non-traditional forms of animation, sharpened 
the visuals of Beckerman’s original designs. Dunning also directed “Quiet 
Town,” a morbid western satire with exceedingly stylized animation. 56 

In addition to Dunning, other animation veterans headed to UPA 
in the mid-fifties. Phil Duncan and Norm Ferguson arrived from Walt 
Disney Productions, and Rod Scribner moved to UPA after a career at 
Schlesinger’s and Warner Bros. 57 Scribner perfected the kinetic, rubbery 
form of animation that was antithetical to UPA’s linear, streamlined ideal. 
Nonetheless, he directed some amusing pieces for the CBS show and 
animated some of the Gerald bumpers. Another artist who found his way 
to UPA around this time was John McLeish. The man who once influenced 
Hubley’s style was now tempered by time and alcohol abuse. He kept a pint 
of liquor in his desk drawer and “frequently didn’t have a place to sleep,” 
according to John Urie. McLeish vanished for days or weeks at a time and 
then reappeared, looking for a bed. There is no evidence that any of his 
story work reached the screen, however. An artist who shared a room with 
McLeish said that UPA “eventually got rid of him.” 58 

More so than these veterans, the animation newcomers contributed 
the most idiosyncratic, the most Boing-Boing -like pieces to The Boing-Boing 
Show. Cocksure and enthusiastic, many were straight out of art school and 
bursting with ideas. Fine artists who might have disdained to work for a 
mere cartoon studio reveled in the chance to join UPA, known as it was 
for its high modernism and graphic sophistication. A key member of this 
new guard was Fred Crippen. Born in Lansing, Michigan, in 1928, Crippen 
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attended Michigan State, where he studied withjackson Pollock’s brother. In 
1952, Crippen saw Rooty Root Root and was impressed by the film’s modernity. 
“Boy, would I love to work in that place!” Crippen said to himself of the 
UPA studio. Within a year his dream became reality, when he joined Gene 
Deitch’s New York staff as a designer. After a layoff, Crippen returned as an 
assistant animator and learned under Duane Crowther. Crippen produced 
an animation test featuring Krazy Kat, which the UPA cameraman shot. 
“It worked pretty damn good,” Crippen noted. In 1955, a delegation from 
the Burbank studio composed of Cannon, Hee, and Klynn toured UPA- 
New York. Klynn liked Crippen’s funny-looking drawings, and a letter soon 
arrived inviting Crippen to join the California studio. 59 

Once in Burbank, Fred Crippen went to work on Rhe Boing-Boing Show. 
Although he was a relatively new hire, UPA “let me do kind of anything I 
wanted to do,” Crippen said. “They just gave you a piece; you did it; and 
they made it fit into the show.” He recalled that he was producing one or 
more short films every month: “we were pumping them out like mad.” 
Other artists, such as Hee and Battaglia, were slower. 60 Crippen found 
himself sharing an office with Ernest Pintoff, another iconoclast who rose 
to director in record time. “He was a brilliant son of a gun,” offered Steve 
Bosustow. Crippen admired Pintoff because “he knew what we wanted.” 
A trumpet player, Pintoff often employed jazz terminology: ‘Just wail it 
out.” 61 The Crippen-Pintoff collaborations mark some of the high points 
of Rhe Boing-Boing Show , such as “The Unenchanted Princess,” a fairy¬ 
tale parody with cheeky narration by Edward Everett Horton, and “Fight 
On for Old” a comical rendition of a school fight song. The inexplicable 
“Three Horned Flink,” animated and directed by Crippen alone, presents 
a dispirited monster who is unloved; Mel Leven wrote and performed the 
creature’s song. 62 

Crippen and Pintoff also worked with experimental filmmaker John 
Whitney, who tried to interest UPA in his “real-time” animation systems. 
He had produced a film entitled Lion Hunt , which used optically printed 
silhouettes and paper cutouts manipulated live in front of the camera, and 
brought the film to UPA for a screening. As it happened, one of UPA’s 
cheerful alcoholics attended the presentation and laughed uproariously 
throughout. Thus, the screening was a success, and Whitney was hired. 
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He and Pintoff proceeded to remake the film in color and in the cel- 
animation process. “What happened was a virtual casebook in how TV 
versions go wrong,” Whitney declared. A happier collaboration was “Blues 
Pattern.” Set to the music of Milton “Shorty” Rogers, the cartoon alternates 
between quick flashes of hipster jazz musicians and pieces of abstract 
expressionism: various blue quadrilaterals bop to the syncopated beat. 
Crippen’s contribution to “Blues Pattern” took UPA’s limited animation to 
its extreme. Many scenes were created with only two drawings in a cycle. 
If Grippen removed one of the two drawings, the scene would no longer 
be animation. 63 

Another artist who joined the Pintoff-Crippen phalanx was Teru 
‘Jimmy” Murakami, who was born in San Jose, California, in 1933. He 
spent four of his childhood years in a Japanese internment camp, where he 
occupied himself by drawing; later, he attended Santa Monica City College 
and won a scholarship to Chouinard. Murakami was hired by UPA to 
do publicity, but his talents were soon discovered by Pintoff, who said, 
“You should come work for us as a character designer.” This necessitated a 
pay cut, which Murakami accepted. 64 He designed one of the most lyrical 
pieces created for the CBS show, “Matador and the Troubadour,” which 
Crippen directed. It was typical of UPA’s progressivism that Murakami, 
a Japanese-American, was able to rise to a prominent position. 

Murakami and the other Young Turks frequented the Smoke House, 
which was next door, to drink martinis, sometimes from three in the 
afternoon. One night, thoroughly inebriated, the artists entered the locked 
studio through an open window and moved a Ping-Pong table onto the 
roof for a drunken game. Soon the police arrived. “What are you guys 
doing there?” came a voice from below. “We’re playing Ping-Pong” was 
their obvious response. The police reported the matter to Herb Klynn. 65 

As Whitney recalled, “There was a real tension between the 
youngsters who were hired for the TV show and the ‘old guard’ like Herb 
Klynn, Jules Engel, and Bobe Cannon.” Since Klynn was promoted to 
production manager, Engel was in charge of color throughout the studio. 
One of the newer hires in the department was Alabama-born Jack Heiter, 
who joined UPA in 1956 and gravitated toward the younger artists— 
Crippen, Murakami, John Urie. Heiter was soon much in demand as a 
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background painter at the studio; at one point he was working on three 
films at once. However, his efforts were officially under the jurisdiction 
of Jules Engel. When Heiter presented some color keys to Engel for an 
upcoming production, Engel refused to look at the paintings because they 
were not framed by black mattes. “I can’t see this,” the Hungarian artist 
claimed. After the screening of a subsequent cartoon, Engel insisted that 
Heiter change the color of a blue sky in one scene. Jack Heiter refused, and 
he was fired by UPA. 66 

In another dispute the subject was Noses. Jimmy Murakami and 
Fred Crippen designed characters that were short and squat, with gigantic, 
bulbous noses. One day, Bobe Cannon stopped Murakami in the UPA 
parking lot. With trepidation, the producer broached his subject: ‘Jimmy, 
I know you’ve been drinking. Your designs—the noses are getting too big.” 
Cannon continued, “It’s not funny anymore—it’s anti-Semitic. We might 
have trouble getting them on the air. Can’t you make them smaller?” 67 

Production on "The Boing-Boing Show was well underway when 
Cannon discovered a bigger problem than big noses: the show, while 
charming, innovative, and sometimes enlightening, was lacking in laughs. 
“It wasn’t Bugs Bunny,” Crippen admitted. Bill Hurtz noted that the CBS 
cartoons were “kind of anemic.” Cannon’s solution was to call on comedic 
mastermind Bill Scott, who was fired by UPA in 1951. There had been a 
coolness between Cannon and Scott; so a “peace-making luncheon was 
arranged,” according to Hurtz. 68 Cannon said, “What we need is more 
roughhouse”—the anarchic Warner Bros, quality that he rejected when he 
left that studio for UPA. In short order, Scott was hired to invigorate “The 
Boing-Boing Show by adding doses of humor and slapstick. Yet his revisions 
are hard to detect in the twenty-six episodes that were eventually produced. 
As Cannon himself confessed, “I learned too late.” 69 

On 27 November 1956, the first episode was screened in New York 
for a test audience of four hundred people. Harry L. Smith, Jr., of New 
York Radio-TV Research, wrote a summary: “Audience reaction was quite 
negative. Before the him had run in its entirety, about 60 or 70 people out 
of the audience walked out of the show. Such a high ‘walk-out’ is quite 
unusual. The highest we have ever had in the past has been about 10 or 
12 people.” Smith then evaluated questionnaires from seventy women in 
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Plate 41. The Boing-Boing Show (1956-1958) represents the culmination of the UPA ideal—or an 
experiment taken too far. ",Fight On for Old," one of seventy-three cartoons produced for the series, 
was directed by Ernest Pintoffand designed by Fred Crippen. 


the audience that night; only three said that they “would like to see this 
kind of television program on a regular basis without any changes.” Other 
viewers made the following comments: 

I didn’t care for the program.... Too much of this is 
annoying.... I would not waste my time on it.... it is very 
juvenile.... It might appeal to a 5 year old one time.... The 
drawing of the cartoons was hard on the eyes.... UPA 
should stick to doing spots.... My children would be able 
to stand about 5 minutes of it.... Insults average intelligence 
and below average.... tedious and boring.... It has nothing 
whatsoever to interest a person. 70 

Two weeks later, Thomas H. Calhoun, of N. W. Ayer 8c Son, wrote 
to Stephen Bosustow to discuss the research report: “The results... were 
quite devastating.” Trying to be helpful, Calhoun offered some suggestions 
for the show: “You might consider having some of the humorous business 
spring more from the basics of physical comedy rather than from the 
intellectual-satirical school.” To make his case, he argued that “George 
Kaufman is a very brilliant and brittle conversationalist, but a half hour of 
him becomes very tedious.” 71 
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With the television premiere less than a week away, it was, as Cannon 
observed, too late to make wholesale changes. It seems that the lineup for 
the pilot was changed: a cartoon about the inventor Robert Fulton was 
removed and shuffled to a later playdate. 72 Besides the aesthetic questions, 
the series also went over budget; some episodes cost as much as $60,000; 
yet CBS failed to secure a sponsor. 73 

The Boing-Boing Show debuted on Sunday, 16 December 1956 with 
four cartoons: “A Horse of Course,” “The Invisible Moustache of Raoul 
Dufy,” “Miserable Pack of Wolves,” and the original 1950 Gerald McBoing 
Boing The program aired at 5:30 p.m. in New York City, which meant 
2:30 p.m. in California. It is not clear who was expected to be watching 
television at that hour. 74 

A party was held at Steve Bosustow’s house; he was one of the few 
who owned a color TV in 1956. “The whole studio went up,” Alan Zaslove 
remembered of that Sunday afternoon. “We were drinking pretty heavily,” 
Fred Crippen added. Because of the show’s “lousy time” (Bosustow’s phrase), 
that Sunday was the only occasion on which Crippen ever watched the 
program. 75 For those who did not have access to a color television, “there 
may be a definite loss in black and white,” according to one article. UPA’s 
Jack Heiter recalled that is was difficult to distinguish the images on a black- 
and-white set: “We had to pull the shades down.” 76 

Nonetheless—and in contrast to the response of the New York test 
audience—initial reviews were positive. Cecil Smith, in the Los Angeles Times , 
declared the “multimillion-dollar gamble” to be “a new, original, spare, 
strange, hilarious world.” He went on, “The set of geniuses who make up 
UPA have the remarkable facility to tickle the funny bone of a philosopher 
as easily as they delight a 2-year-old.” The periodical Billboard noted that The 
Boing-Boing Show was “about as different from most cartoons as ‘Ulysses’ is 
from most novels.” Daily Variety chose a more equivocal approach—“vociferous 
supporters will meet with equally vociferous opposition”—although the paper 
conceded that the CBS show was “frequently charming.” A few months later, 
the New York Times commented that “each cartoon segment gives evidence 
of a dozen different hands and styles, some of them belonging to obviously 
serious artists.” An advertisement in the paper proclaimed The Boing-Boing 
Show to be “Something Gay for the Young in Heart.” 77 
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Buoyed by the CBS deal, Stephen Bosustow made big plans. In 
December 1955, United Productions of America streamlined its name to 
UPA Pictures, Inc. and announced expansions in its California and New 
York operations. By January, the company needed a 100 percent increase 
in work space. UPA rented an overflow facility in Burbank, across from 
NBC Studios. 78 In New York, UPA’s Fifth Avenue building was slated for 
destruction; so the studio moved to a new facility at 60 East Fifty-sixth 
Street. Bosustow was on hand for the official opening on 6 April 1956. One 
person who was not in attendance was Gene Deitch, who was poached 
by John Hubley and replaced at UPA by Jack Goodford and Chris Ishii. 
An artist bought a plant to commemorate the opening; inauspiciously, the 
plant died. 79 

Next, UPA decided to conquer Europe. The studio’s appeal in 
England seemed clear: UPA had already produced commercials for two 
British newspapers. Furthermore, the Cameo, a London cinema, ran a 
UPA-only program, and Queen Elizabeth II held a command performance 
of UPA films. 80 So Bosustow traveled to London to set up UPA, Ltd.—“to 
capture the English market for television commercials,” according to Sight 
and Sound . 81 Herb Klynn was against the British adventure, but Bosustow 
persisted. By November 1956, the studio opened at 21 Upper Grosvenor 
Street, in a building used by Charles de Gaulle during World War II. UPA’s 
Charleen Peterson described the site as an “early Rothschild mansion with 
short little doors.” Leo Salkin, Ken Drake, and George Dunning were 
recruited to work at UPA-London. 82 

“I was on an airplane, going everywhere,” Bosustow remarked. 
His plans included a high-rise building and a Chicago studio (neither one 
materialized). 83 In 1955, UPA earned over one million dollars in revenue; 
in 1956, its assets were valued over five hundred thousand dollars. With 
250 employees worldwide, UPA produced The Boing-Boing Show, television 
commercials, the Mr. Magoo shorts, and the opening titles for The Twilight 
Tone . 84 In 1957, all three films nominated for the Academy Award for 
animated short subject were produced by UPA—a feat even Walt Disney 
never accomplished. 85 It seemed that there was nothing UPA could not do. 
It was time to try something big. 
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“A cartoon occupies from five to ten minutes of screen time and is considered 
dispensable,” wrote Gerald Pratley in the journal Films in Review. While 
UPA mastered the dispensable animated short subject, with such gems as 
Grizzly Golfer and Christopher Crumpet , Walt Disney was making features: 
Cinderella , Alice in Wonderland , and Peter Pan. Ejected from Walt’s paradise 
on Buena Vista Street and thus denied the opportunity to work on such 
Elms, the artists of UPA relished their artistic rebellion, “but they always 
had this sense of loss,” recalled Faith Hubley, describing a feeling that 
“they could never do a big picture.” Disney turned to feature-film making 
not merely as a creative challenge but also due to a financial imperative: 
“The cartoon never demanded a price,” explained fellow producer Paul 
Terry. Of all Disney’s animation rivals in the thirties and forties, only Max 
Fleischer attempted to compete in the feature arena, first with Gulliver’s 
Travels , in 1939. Two years later, he lost his studio—a bad omen. 1 

But UPA was different. One of the earliest articles about United 
Productions of America, in April 1946, noted that the young studio 
“will make live action and animated character shorts and features.” In 
September, after Dave Hilberman and Zack Schwartz departed and as 
the wartime training films receded into memory, the studio generated 
a “Proposal to Produce an Animated Cartoon Feature.” It offered six 
feature-film concepts: “Rip Van Winkle,” based on the Washington Irving 
tale; the story of American folk hero Paul Bunyan; William Shakespeare’s 
Fhe Comedy of Errors ; Fhe Fhurber Carnival ; and two cinematic genres, 
“Mystery Adventure” and “Science-Fiction Thriller.” The modest proposal 
suggested a total budget of $353,070.09. (For comparison, Walt Disney’s 
Make Mine Music, released by RKO that same year, cost $1.37 million to 
produce.) UPA’s proposal also boasted the credentials of Steve Bosustow, 
John Hubley, Ade Woolery, and Ed Gershman, and it offered a list of its 
animated Elms produced thus far. 2 
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A modified proposal was launched in February 1947. Instead of 
presenting a panoply of possible productions, this time UPA focused its 
attention on one: “Mark Twain.” The already slender budget was reduced 
to $300,551.39. With Hubley on board as supervising director, a one-year 
production schedule was outlined: four months of story work plus eight 
months of animation and post-production. Ansco Color and Cinecolor were 
mentioned as cost-effective formats (as opposed to the lavish Technicolor 
process, which Walt Disney preferred). 3 Despite these blandishments, no 
financier sparked to either UPA proposal. Instead, Columbia Pictures 
engaged the studio to create seven-minute cartoons. A few Jolly Frolics 
and Mr. Magoo shorts later, the ambitious artists of United Productions of 
America still longed to make a feature. 

Several grandiose feature-film ideas were discussed and leaked to the 
press during the 1950s. Time magazine mentioned that UPA was considering 
one of Gilbert and Sullivan’s comic operettas. In March 1952, the New York 
Times listed other tantalizing prospects: George Antheil’s opera Volpone 
(based on the Ben Jonson play) and a collaboration with the American 
writer William Saroyan. The paper also noted that “U.P.A. has priority 
on the title ‘Helen of Troy.’” 4 One month later, Bosustow traveled to New 
York City to discuss feature films with Columbia’s Leo Jaffe. Intriguingly, 
UPA considered adapting Finian’s Rainbow , possibly as a combination of 
live action and animation. 5 Bosustow also mentioned negotiations with 
Walt Kelly, a fellow Disney striker, to adapt Kelly’s Pogo comics. “But we 
were never able to put it together,” Bosustow said. Hubley remembered 
that Gulliver’s Travels was on the docket, even though the Fleischers had 
already tackled the Jonathan Swift satire. In the later fifties, Bosustow 
expressed interest in animating the Bible. 6 However, none of these subjects 
ever achieved the imprimatur of a UPA cartoon feature. 

Then there was Thurber. As early as the 1940s, UPA’s artists were 
intrigued by the cinematic potential of the stories and drawings of James 
Thurber, a frequent contributor to the New Yorker. UPA’s 1946 feature 
proposal stated, “We are trying to get an option on the use of some ofjames 
Thurber’s material. The plan is to put together a Thurber ‘package.’” On 
4 December 1950, James Thurber, UPA’s Ed Gershman, and Orson Welles’s 
sometime collaborator John Houseman appeared at a press conference to 


190 


An Arabian Goodnight 


announce what the New York Post called an “extraordinarily complex movie 
undertaking.” By January 1951, as Gerald McBoing Boing charmed his way 
into American cinemas, Bosustow was in New York to set up the feature, 
entitled “The Thurber Carnival,” (also the name of a 1945 Thurber book). 7 
Gershman promised the New York Yimes “some kind of continuity”—perhaps 
covering “the first fifty years of the century” (which sounds like the 
structure of The Four Poster). Hubley jaunted to New York as well, and by 
March the Thurber package gained a new title. “I’ve got a working script of 
‘Men, Women and Dogs,”’ Hubley claimed, borrowing the name of another 
collection, this one published in 1943. The director told the Los Angeles Daily 
News that the Thurber feature, whatever its title, would offer animated 
entertainment for adults, “not a fairy tale or a chase story.” 8 

On 25 March 1951, UPA announced “Men, Women and Dogs” in 
the pages of the New York Dimes. The him was to be produced in association 
with John Houseman at a cost of six hundred thousand dollars. It would 
begin with an illustrated lecture, given perhaps by Thurber himself. 
Various components would then follow, including cartoons adapted from 
Thurber stories and live-action sequences produced by Houseman. The 
package would conclude with a three-reel animated featurette inspired by 
Thurber’s 1945 fantasy ’The White Deer. 9 

A somewhat clearer picture of the proposed compilation him 
emerged in an extensive piece about the author in Time magazine that 
summer. Thurber’s opening lecture, on “the Domination of the American 
Male by the American Female,” would be followed by animated films 
based on “You Can Look It Up” and “The Unicorn in the Garden”; live- 
action versions of four of the author’s Mr. and Mrs. Monroe stories; an 
animated lecture on the relative merits of dogs and humans; a live-action 
account of “The Whip-Poor-Will”; and finally The White Deer. According 
to an incomplete “Synopsis of ‘Men Women and Dogs,”’ Thurber’s lecture 
would be illustrated by animated inserts: in the beginning, a single-cell 
organism appears; then it splits into obviously male and female halves. 
“Finally the male cell starts to move,” the synopsis explains. “The female 
cell stops abruptly and asks, ‘Where do you think you’re going?”’ Despite 
the imaginative riches offered by the Thurber package, by February 
1952, funding was at a standstill: “backers are shying away because of the 
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highbrow tag associated with Thurber’s work,” noted Daily Variety. UPA’s 
closest allies in the feature-film business, Columbia Pictures and Stanley 
Kramer, both passed on the project. 10 

Undaunted, Steve Bosustow decided to produce a seven-minute 
Thurber cartoon as a pilot, and he called upon the ever-reliable Bill Hurtz, 
who had already directed some industrial films and a Magoo short, Hotsy 
Footsy. “The idea was that if we do this sample Thurber, it would lead 
to a Thurber feature,” Hurtz explained. He read Thurber’s 1940 book 
Fables for Our Dime a7id Famous Poems Illustrated and chose “The Unicorn in 
the Garden” because it employed human characters and seemed easy to 
adapt. UPA bought the rights for one thousand dollars. Thurber insisted 
that he did not want the film version to look like a Disney cartoon. Since 
he was addressing the artists of UPA, such an admonition was entirely 
redundant. 11 

Hurtz studied Thurber’s many drawings and tried to emulate the 
master’s untutored style. In some drawings, the characters’ arms and 
legs stretch unbelievably, and Hurtz adopted this quirk into the film; the 
protagonist’s arm extends to close a refrigerator and to draw Venetian 
blinds. 12 Since Thurber sketched in black and white, a color idiom needed 
to be discovered; and the task fell to Robert Dranko. “That was sort of 
my breakthrough,” he said of Fhe Unicorn in the Garden. Dranko and Hurtz 
shared an office, where Dranko usually hummed while he worked. “Do 
you have to hum that tune?” asked an irritated Bill Hurtz. 13 

The story is taken almost verbatim from Thurber’s pages (no UPA 
story artist earned a screen credit), and Phil Monroe animated much of the 
film. “He had the essence ,” Hurtz insisted. Monroe accomplished the loose, 
rumpled, Thurberesque look, and the director was concerned that the 
cleanup artists would “improve” these drawings and thus eliminate their 
disheveled charm. To preclude this possibility, Hurtz handed the cleanup 
work to an inexpert artist named Eddie Friedman and told him, “All we 
ask is don’t connect the lines.” Thus, with Dranko in charge of layout and 
color and with simplified animation by Monroe, Rudy Larriva, and Tom 
McDonald, Fhe Unicorn in the Garden was under-budget—a UPA anomaly. “I 
can’t let Steve know that we can do this that cheap! ” Hurtz declared. So he 
asked Monroe to spend one more week on the picture. 14 


192 



Plate 42. A story panel and supporting text from UPA's unproduced animated feature 
based on the writings of James Thurber. 
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Completed in March 1953, The Unicorn in the Garden was released 
in September and met with positive reviews. “The Thurber drawings 
move the way you might expect them to,” wrote Otis L. Guernsey, Jr. in 
the New York Herald Tribune\ the Catholic World agreed: “The animation 
is pure Thurber.” Time hoped that “Bosustow & Co.” would adapt other 
Thurber properties. 15 However, one person who never saw the him was 
James Thurber. At the age of six, he lost his left eye in an accident; in the 
1940s, Thurber’s right eye underwent several surgeries; by the early fifties, 
the author was nearly blind. According to Hurtz, Thurber visited UPA 
when The Unicorn in the Garden was finished and said, “Show it on my face.” 
The projectionist ran the print, and Thurber felt the play of light upon his 
features as he listened to the soundtrack. The artists in attendance found 
the private screening uncanny. 16 

UPA’s him captures Thurber’s mythopoeia—and his misogyny. 
Yet Steve Bosustow called it “the worst him UPA ever made.” Hurtz felt 
that Bosustow fundamentally misunderstood Thurber’s work; “it was not 
sweetness and light” and “brittle parlor conversation,” Hurtz argued. 17 
Bosustow of course reacted to the unflattering depiction of the American 
female: the shrewish wife never leaves bed except to telephone the police 
and a psychiatrist to cart her husband away to the “booby-hatch.” That she 
may deserve her fate (the very one she designed for her loving spouse) does 
not extinguish the chill at the cartoon’s conclusion. Further, Bosustow may 
have feared that Hurtz’s him diminished the prospects for “Men, Women 
and Dogs.” In any case, the Thurber package did not survive The Unicorn 
in the Garden. 

Instead, UPA took up a less ambitious project: a feature-length 
adaptation of Thurber’s The White Deer— a literary fairy tale with elements 
of faux medieval Romance. The story is replete with tale telling, magical 
transformations, and symbolic repetitions; the book’s colorful drawings 
suggest the possibilities of a more conventional animated him. 18 On 26 
December 1954, UPA announced The White Deer as a cartoon feature, 
with Burt Lancaster and his agent and business partner, Harold Hecht, 
joining as producers to lend the project some gravitas. Bobe Cannon 
was mentioned as director. An article in Films and Filming noted that the 
“style may follow the painting of the early Flemish school.” 19 The White 
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Plate 43. Story sketches from The Unicorn in the Garden (1953), directed by Bill Hurtz. 


Deer advanced to the storyboard stage; however, it seems that the extensive 
work required for 'The Boing-Boing Show forced the Thurber picture to one 
side. Bosustow’s secretary, Maxine Davis, recalling The White Deer. ; said, 
“There was an awful lot of work went into that.” Bosustow, for his part, 
never thought that there was a satisfactory script. Although Bill Hurtz had 
left UPA by this point, he felt that “it’s one of the great tragedies” that a 
James Thurber feature “never came to pass.” 20 

In the mid-1950s, the next project to become The UPA Cartoon 
Feature was a novel by Miguel de Cervantes, Don Quixote de la Mancha. It 
was mentioned as a possible adaptation as early as 1954. That summer, key 
artists and employees voted on their preferences for UPA’s feature debut. 
Two titles were tied for first place, with eight votes each: the fairy tale 
“Beauty and the Beast” and Thornton Wilder’s play The Skin of Our Teeth. 
Tied for second place, with six votes each, were Don Quixote , The White Deer 
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(still a contender at this stage), and Walt Kelly’s Pogo. In third (and last) 
place, with only two votes each, were The Arabian Nights, Mark Twain’s A 
Connecticut Yankee in King Arthur’s Court, and T. H. White’s The Sword in the 
Stone. After the vote, Bosustow wrote to Pete Burness, “ [I] t looks as if we’ll 
go on ‘Beauty and the Beast’ and ‘Don Quixote.’” He probably omitted the 
other first-place contender because it had underlying rights that needed to 
be secured. 21 

Somehow, Don Quixote vanquished his competitors. At least three 
different treatments were prepared to turn his picaresque travels into UPA’s 
first animated feature. The earliest treatment may have been by Laszlo 
Vadnay, a Hungarian-born screenwriter. He inserted a conventional love 
plot into the proceedings and told the story more from Sancho Panza’s 
point of view, but this version did not progress very far. 22 On 16 July 1956, 
when The Boing-Boing Show was in production, director Bobe Cannon 
met with writer Sidney Peterson and designer Art Heinemann to discuss 
Do7i Quixote. Also in attendance was Czenzi Ormonde, a woman who had 
worked for Ben Hecht and had co-written Alfred Hitchcock’s Strangers on a 
Train. Peterson, who had joined UPA after working for MoMA, pitched the 
key cinematic episodes in the Cervantes book. 23 

Four days later Peterson wrote an outline that carved the action 
into three acts. He created clear act breaks to give the episodic novel a 
firmer structure: Act One ends with the police in pursuit of Quixote and 
Sancho for the crime of freeing galley-slaves. Act Two ends with a breach 
in the Quixote-Sancho combination when Sancho gains a governorship 
and abandons his career as a squire. Peterson noted that, at this point, 
“Quixote becomes a little more sane, and Sancho, success having gone 
to his head, more quixotic.” In the third act, Sancho grows disillusioned 
with his new position and rejoins his old friend. Adding a note on the 
visualization of the novel, Peterson recommended avoiding nineteenth- 
century representations of the Don and instead seeking eighteenth-century 
models, which were “more suggestive of a possible UPA treatment.” 24 

Despite the intelligence of Peterson’s faithful outline, this version of 
Don Quixote did not proceed either. A significant change occurred, and it 
involved Quincy Magoo. Back in 1953, as Columbia rebuffed the idea of 
the complicated Thurber package, the studio suggested that it might favor 
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“a more popular subject,” such as Mr. Magoo. 25 This notion remained 
with Bosustow, he said, until “one day, at breakfast—where you usually 
get those ideas, in the shower, or driving to work—I thought of this idea of 
doing Magoo [as] Don Quixote.” It is an inspired choice: Magoo’s selective 
vision blends perfectly with Quixote’s chivalric worldview. Sparing himself 
a transcontinental trip, Bosustow telephoned Leo Jaffe, in New York, to 
discuss the idea. “Great,” said the Columbia executive, “what’s the budget?” 
Bosustow shot back, “A million dollars.” “Fine” was Jaffe’s response. 26 

“Don Quixote” was underway. By early 1957, according to story 
man Dun Roman, the studio wanted to hire a “name” author, “preferably 
British,” to adapt the famous Spanish novel. So Bosustow called Aldous 
Huxley, who had visited UPA during the making of The Tell-Tale Heart. 
Huxley had moved to the United States in 1937; living in California, he 
found lucrative work in pictures. His screen credits include adaptations of 
Pride and Prejudice and Jane Eyre. For Walt Disney, Huxley developed a story 
based on the life of Charles Dodgson (better known as Lewis Carroll), for 
which Huxley wanted to recreate Oxford in the 1860s. Discarding this 
treatment, Disney produced a more-conventional feature based on Carroll’s 
Alice books. Huxley would try animation one more time; he agreed to work 
on “Don Quixote” for a total of three weeks. 27 

Huxley entered the Burbank studio with a cane—he was almost 
blind, like James Thurber. (Perhaps it was a bit of Dantesque retribution 
that UPA, the progenitor of the Nearsighted Mister Magoo, found itself 
frequently aligned with blind people.) Blissfully ignorant of the star persona 
for whom he was engaged to write, Huxley called him “Mr. What’s-his- 
name, McGrew? McGoogle?” The story men assigned to work with the 
novelist—Dun Roman, Leo Salkin, and T. Hee—resisted telling him that 
Mr. Magoo was functionally blind and that the studio elicited countless 
laughs at his expense. 28 Roman described the situation as a “Comedy of 
Errors.” To prevent news of the unkind coincidence from surfacing, Roman 
said, they “repaired to the Smoke House with no further talk of Magoo.” 
Since Huxley never traveled without the eleventh edition of the Encyclopaedia 
Britannica , he was a font of information and could easily lighten the hours 
with facts and ephemera. Three weeks nearly passed, and a meeting was 
set for the collaborators to present their efforts to Bosustow, Pete Burness, 
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and others. The night before the meeting, Huxley, working alone, earned 
his pay by generating a roughly thirty-page outline for the feature. In it, 
a busload of tourists, including one Mr. Magoo, travels through modern 
Spain. Somehow, Magoo slips back in time to the seventeenth century and 
becomes Don Quixote, Knight. Dun Roman said that Huxley’s characters 
were “all very British and 1920 in the manner of A. A. Milne.” Huxley also 
gave Quixote’s lady, Dulcinea, a little dog named Poo-Poo. 29 

Alas, the cartoon was not to be. Columbia Pictures negotiated with a 
Spanish producer to make a live-action him of the Cervantes masterwork 
and did not want to release two versions of Don Quixote. An executive 
asked Bosustow, “How much money have you spent?” Columbia agreed to 
reimburse UPA’s cost to date and offered this counsel: “get yourself another 
feature.” By this point, UPA was committed to making a Mr. Magoo 
feature, and a suitable subject would have to replace Don Quixote. Bosustow 
found himself choosing between the legend of Robin Hood and the tales 
known as One 'Thousand mid One Nights. He chose the latter, which, after 
more than a decade of trial and error, evolved into UPA’s first animated 
feature, 1001 Arabian Nights. 30 

On 10 May 1957, a writer named Ted Allan submitted a treatment 
entitled “Mister Magoo’s Arabian Nights.” On the first page, he wrote, 
“Fairy tales can still come true, if you happen to know Mr. Magoo.” 
Appropriately, Allan situated his Arabian Nights adventure in the context 
of Sharazad telling her life-saving stories to King Shariyar (Allan’s spelling 
of both names). In modern-day New York City, we find Magoo preparing 
for a trip to England. Like a madcap postwar tourist, he plans to see the 
entire country in just seven days and bets his English friend Bottomley 
that he can do so. Magoo lands in “Arabia,” which he, of course, thinks 
is Merrie England. A bazaar is Piccadilly Circus, and young Aladdin is 
taken for a “street urchin with a quaint cockney accent.” Somehow, Magoo 
falls into a cave, which he believes is London’s Underground. When he 
spies fabulous riches, he takes them for mere advertisements. The plot’s 
mechanism allows Magoo to temporarily replace the genie of the lamp, 
and a wicked Wazir complicates various love triangles and quadrangles. In 
keeping with Sharazad’s tale-telling, Allan interrupts the Aladdin story for 
an interpolated legend, which occupies one-third of the outline’s length. 31 


An Arabian Goodnight 


The treatment is flawed but charming, and it suggests a way forward. 
Nonetheless, UPA discarded Allan’s work. Czenzi Ormonde, who was 
involved with the development of “Don Quixote,” composed a script 
entitled “Magoo’s Arabian Night,” dated 1 January 1958, which became the 
blueprint for the eventual film. She kept little except the Aladdin character 
and the wicked Wazir. Magoo, for the first time in his career, no longer 
plays himself; rather, he is “cast” as Aladdin’s uncle, Abdul Aziz Magoo, a 
lamp merchant who wants his feckless nephew to marry. Ormonde’s plot 
seems less like an Arabian Nights tale than a pallid Hollywood recollection 
of one. A subsequent draft (now “Magoo’s Arabian Nights”), dated 4 June 
1958, added two elements that pointed the picture toward the sentimental, 
Disney school that UPA was supposed to challenge: songs and animals. 
Magoo is saddled with an animal familiar, a cat named Bowzir; and the 
Wazir acquires a menagerie of rats, spiders, and snakes—companions not 
unlike those of the Disney villains he emulates. 32 

Still, Ormonde’s draft got UPA to commence production, in March 
1958. That same month, Jim Backus made one of his first recordings for 
the film. In April, the Motion Picture Herald announced “Magoo’s Arabian 
Nights” to the nation’s exhibitors. 33 Backus’s voice would be joined by those 
of Hans Conried as the Wazir, Herschel Bernardi as the Jinni of the Lamp, 
and Daws Butler as Omar the Rugmaker. To play the ingenue, Princess 
Yasminda, Columbia employed Kathryn Grant, who had been under 
contract to the studio since 1954. In 1957, she traveled to Spain to appear 
in ’The 7th Voyage of Sinbad ; now the studio wanted her for its next Arabian 
Nights voyage. Shortly after she became Mrs. Bing Crosby, Grant recorded 
the voice of the princess. She recalled that Max Arnow was Columbia’s 
head of talent: “He would just tell me to report to Stage Five,” she said. 
Grant spent two or three days recording her part and never saw a complete 
script or any of the other actors. 34 

To direct the all-important feature, Bosustow chose Pete Burness, 
who had supervised the Magoo shorts since 1950. The Thurber package 
had obviously been designed for Hubley to direct, and Cannon was in line 
to shepherd “Don Quixote.” However, when Mr. Magoo prevailed, it was 
Burness’s chance at a feature. Yet he was concerned that a full-length Magoo 
might be too much of a good thing: “how could [audiences] stand an hour 
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and some minutes of this?” he wondered. Burness believed that Magoo 
“was a very amusing characterization” but that “it was a strident thing that 
in an overdose could wear hard on the ear.” Burness’s son Bruce noted 
that his father was frustrated and never felt that the screenplay was strong 
enough. Steve Bosustow agreed that they “were having story problems,” 
even after the film commenced production. The director developed ulcers 
and quit UPA in 1958. With “Magoo’s Arabian Nights” not yet complete, 
Bosustow asked Bill Scott to take the reins. Scott did not accept the offer; 
instead, he freelanced for the studio and served as dialogue director. 35 

So Bosustow hired Jack Kinney. Born in Utah in 1909, John Ryan 
Kinney, known as ‘Jack,” worked for Walt Disney Productions for a 
quarter of a century and was one of the Disney loyalists at the time of the 
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1941 strike. As a director, he contributed to some of the Disney features 
and supervised many Goofy shorts. In 1957, according to a biography 
prepared by Columbia Pictures, Kinney “resigned from Disney to form 
his own animation company,” which is code for “fired by Walt.” While 
trying to launch some independent projects, Kinney joined UPA in 1958. 
“Considerable work had already been done on the feature,” he observed, 
“but it was a mess.” Accustomed to the posh procedures at Disney’s, Kinney 
felt that the Magoo feature “had a very skimpy budget.” Fortunately for the 
director, “other studios were cutting back on staff,” he said. “I was able to 
pick up some very good talent.” One talented addition to the UPA team 
was Abe Levitow. On 1001 Arabian Nights , he served as animation director 
under Kinney, but according to animator Alan Zaslove, “Levitow really 
directed” the picture; he “put it together.” 36 

Abraham Levitow was born in Los Angeles in 1922; his family hailed 
from Poland and Lithuania. He was an indifferent student at Roosevelt 
High School who, like many future animators, created cartoons for the 
school paper. As in the case of Alan Zaslove, proximity played a role in 
Levitow’s choice of career: Levitow’s family lived near the Warner Bros, 
studio in Hollywood. His mother, with an immigrant’s unique command 
of English, said to her son, “You should walk across the street and get a 
job as a draw-er.” Thus, Levitow was hired in 1940 as an inbetweener. 
After serving in the U.S. Army, Levitow returned to Warner Bros, in 1946 
and became a principal animator in Chuck Jones’s unit, as it hit a creative 
stride in the mid-1950s. Levitow contributed to such Jones cartoons as One 
Froggy Evening and the Wagnerian pastiche What’s Opera, Doc? In 1958, Abe 
Levitow joined UPA. 37 

Production design on the feature was the province of Robert Dranko. 
His fanciful concept art actually swayed Bosustow toward choosing The 
Arabian Nights. On the Magoo version, Dranko was assisted by Shirley 
Silvey and Gene Miller. “There were only three of us on that picture,” 
Silvey recalled. Dranko prepared little sketches, and his layout artists then 
developed his ideas further. He was particularly complimentary toward 
Silvey: “Shirley’s responsible for the great-looking things,” he said. 38 In the 
film, the graphics show splashes of inspiration; other moments are more 
pedestrian. For example, the opening shot is pure UPA magic—a walled 
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city of the imagination appears against a cobalt-blue sky—then the image 
dissolves to a conventional illustration of an Arabian street. 

Three songs were written by George Duning (not the animator 
George Dunning) and Ned Washington (who had previously written the 
lyrics for Pinocchio and Dumbo). One of their songs, “Three Little Maids 
from Damascus,” is listed in the opening titles but does not appear in final 
prints of the him. 39 Only one song is performed by an on-screen character: 
“Magoo’s Blues,” with the vocal styling of Jim Backus. If 1001 Arabian 
Nights is a musical, it is a highly equivocal one. Bosustow, the sometime 
drummer, wanted to contribute to the score. One morning he announced 
to his family, “I got a theme song for the feature!” and proceeded to hum 
the memorable tune from The Bridge on the River Kwai. Tee Bosustow, the 
producer’s son, said that this was a “typical moment.” 40 

In February 1959, when 1001 Arabian Nights was well underway, 
Vincent Canby wrote a piece about it in the Motion Picture Herald. The 
him, then still known as “Magoo’s Arabian Nights,” was announced for a 
Christmas release—just as Columbia’s The 7th Voyage <fSinbad had appeared 
in time for Christmas 1958. Further, Columbia was “preparing the full 
‘Sinbad’ promotional treatment for the Magoo spectacle.” Prints were to 
be available for review as early as the summer, “the same timetable as 
for ‘Sinbad,’” Canby emphasized. A soundtrack, comic books, and other 
merchandise were to be offered to the public, and Columbia sought an 
arrangement with a rug company to sell “magic carpets.” Hopes were 
high. 41 

During the development of UPA’s various would-be features, the 
studio continued to produce its slate of seven-minute hlms. The last of its 
one-shot cartoons was released in 1956. Background painter Jules Engel 
read a newspaper piece about jaywalking, written by Edwin P. Hicks, and 
UPA bought the rights for around three hundred dollars. The Jaywalker .; 
directed by Bobe Cannon, opens with a jazzy symphony of traffic and light. 
The him then introduces its protagonist, Milton Muffet, a nebbish with 
red hair, wire glasses, and a Hitler moustache. A California weatherman, 
Eugene Bollay, supplied the creaky voice. As in a him noir, Muffet tells the 
story of his life of crime: crossing streets against the traffic signals. “The 
blood raced through my veins; I felt tingly all over,” he confesses. Cannon, 
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a Christian Scientist, grew uncomfortable with this cartoon, which seemed 
to advocate dangerous practices. “I can’t do it!” he complained to Engel. 42 
T. Hee, the director’s story man, offered a solution: Milton Muffet must 
die. “Oh, no, you can’t do that!” Cannon declared. Hee insisted that Muffet 
“has to pay for it.” At the Elm’s conclusion, Milton Muffet, now deceased, 
floats away on angel’s wings. 43 

By 1957, Mr. Magoo completely dominated UPA’s release schedule; 
the miscellaneous films, which established the studio’s aesthetic reputation, 
were finally discontinued. Cannon was obliged to try his hand at 
directing Magoo. Concerned about treading into Pete Burness’s terrain, 
Cannon asked his permission; Burness insisted that he did not own the 
character and thus had no objection. Still, Cannon preferred creating new 
characters. 44 When he directed Magoo’s Moosehunt and Scoutmaster Magoo , 
“he did those reluctantly,” Burness said. With little left to interest him at 
UPA, Cannon quit the studio in 1957 to found a new animation company 
with Ludwig Bemelmans, the author of Madeline. Despite their combined 
talents, the new venture never bore fruit. 45 

As Burness grew occupied with UPA’s first feature, three animators 
took control of the Magoo shorts: Rudy Larriva, Tom McDonald, and Gil 
Turner. One of the funniest later entries in the series is Magoo’s Private War, 
a riff on 1950s paranoia, directed by Larriva. As chief disaster warden, 
Mr. Magoo stumbles upon a Hollywood premiere for something called 
“Invasion from Space”; of course, he thinks that a military invasion is 
underway. The UPA artists loved the film, which combines live action and 
animation; but when it was submitted for a 1957 Oscar, “it laid an absolute 
bomb,” Burness recalled. “Nobody knows why.” 46 

Bwana Magoo offered a moment in the sun for UPA’s editorial 
department, which was then headed by Joe Siracusa. 47 Like Dave 
Hilberman, Jim Backus, Jerry Hausner, and Herb Klynn, Siracusa hailed 
from Cleveland. (Siracusa and Klynn “put on little marionette shows” as 
children, Siracusa said.) After six years on the road as a drummer in Spike 
Jones’s band, Joe Siracusa joined UPA in 1952. Around 1955, he replaced 
Ted Baker as head of editing. Later that year, Siracusa saw technologies 
change, as 35 mm optical sound tracks were replaced by magnetic tape. 48 
During his time at the studio, he was able to hire some of his former band 
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Plate 45. A publicity sf///for Christopher Crumpet's Playmate (1955), one of the last of 
Bobe Cannon's child-centered films. 


mates, including Earl Bennett and Roger Donley. Together, the three men 
created the entire soundtrack for BwanaMagoo when there was a musicians’ 
strike. There is no instrumental music in the film; instead, the acoustical 
landscape is comprised of imaginative animal calls, sound effects, and 
rhythms performed by Siracusa and his team. 49 

However, from the moment UPA entered into a distribution 
agreement with Columbia Pictures, time was running out on the theatrical 
cartoon. In May 1948, the Supreme Court, in an antitrust case entitled U.S. 
v. Paramount et. al., decided that the major studios had to divest themselves 
of their theatre holdings. The control of production, distribution, and 
exhibition was the secret of Hollywood’s success; without this combination, 
prospects were uncertain. To add to the studios’ woes, the rise of television 
and the migration to suburbia diminished the moviegoing habit. Short 
subjects—newsreels, travelogues, serial adventures, and cartoons—became 
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vulnerable, and in the 1950s, the animation business grew increasingly 
grim. Around 1956, Walt Disney terminated his regular series of one-reel 
cartoons; thereafter, he produced occasional “specials.” In 1957, M-G-M 
shuttered its award-winning cartoon division—thus hurtling William 
Hanna and Joseph Barbera into the ready arms of television. 

Cost was a factor in the demise of shorts. Walter Lantz, who 
produced Woody Woodpecker’s films, noted that “exhibitors appreciate 
the entertainment value in cartoons and shorts, but they do not want to 
pay for them.” Television Age agreed with his assessment: “Costs have gone 
up, but revenue has remained the same.” Lantz said that, on average, a 
one-reel cartoon earned a $3.50 flat fee for a one-week booking; he felt that 
the payment should be $10. 50 Worldwide grosses for a cartoon were in the 
neighborhood of $50,000, and Bosustow stated that an Academy Award 
might add only $10,000 to the winning cartoon’s earnings. “The day of 
reckoning is coming closer,” Lantz warned. 51 Even the mainstream press 
took up the theme. In 1958, a Newsweek article entitled “Mousetrap” noted 
that “the cartoon industry is not a bit happy about its current situation.” 
One year later, the Los Angeles Times observed that “the one-reel cartoon... 
is rapidly becoming extinct.” 52 

Against the grain, the UPA rebels created what was supposed to be a 
clever advance in theatrical animation. In a single seven-minute reel, UPA 
offered not one but two short subjects: Ham and Hattie. This new series 
premiered in December 1957. Surprisingly, the stars that UPA invented to 
salvage the animated short subject are perhaps the most unemphatic cartoon 
characters ever to grace the screen. Hattie is a speechless, Cannonesque 
girl who could be the third Twirlinger Twin. Her adventures consist of 
childhood’s imaginative play, abetted by Mel Leven’s ukulele-accompanied 
warbling. Hamilton Ham, who stars in the second half of each short, is a 
shapeshifter; in every Ham and Hattie film, he appears in a different form, 
such as a fun-loving Jamaican, a British dog, and a stereotypical Italian. 
The Ham and Hattie pieces resemble some of the oddball cartoons produced 
for The Boing-Boing Show ; in fact, Fred Crippen and Jimmy Murakami were 
important contributors. Crippen’s limited animation is charming, but the 
two halves never coalesce. According to Daily Variety , “Bosustow admitted 
that his cartoonery has had to compromise some of its early idealism in 
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favor of a more realistic approach.” 53 Trees and Jamaica Daddy, the Erst in the 
series, earned UPA its final Academy Award nomination; but after only 
four appearances, Ham and Hattie joined the Jolly Frolics in the dustbin 
of time. 

If the early fifties were, for UPA, the years of innovation and conquest, 
then the late fifties were the years of debacle and retreat. In March 1957, 
CBS canceled The Boing-Boing Show, only thirteen episodes had aired; 
thirteen more were left in limbo. In May 1958, the show resumed, now 
with an improved time slot of Fridays at 7:30 p.m. In October, however, the 
show was canceled again. That autumn, the most popular TV programs 
among children were Bugs Bunny and Popeye. Both shows offered aggressive 
cartoon stars who are antithetical to UPA’s gentle minimalism. “We were 
ten years ahead of our time,” Bosustow complained of The Boing-Boing 
Show. Bobe Cannon’s daughter Hana recalled that the show’s failure “was 
quite crushing to him.” 54 

Nineteen fifty-seven brought more bad news when UPA’s London 
studio folded. It had met with some success; by December 1956, UPA 
had sixteen commercials on British television. Besides producing color 
ads for cinemas, the studio also created Aurora, a little girl who promoted 
a beverage called Kia-ora Suncrush. Leo Salkin ran the London studio; 
eventually, he returned to Los Angeles and was replaced by George 
Dunning. 55 Richard Williams contributed animation, and Charleen 
Peterson worked as a designer. “We came in with our high prices,” Peterson 
remembered. Herb Klynn agreed: other British studios had labor costs 50 
percent lower than UPA’s. A culture clash may also have been at work. 
Dranko suggested that UPA’s American personnel did not understand 
how business operated in England. Ken Drake, who left UPA-New York 
to become London’s production manager, learned quickly: “You can’t yell 
and scream in London the way you have to in New York.” UPA-London 
did not survive for long. After six or seven months, it was gone—an 
unfortunate and expensive mistake. 56 

Another pair of reversals followed in 1958. The Columbia contract 
was up for renewal; this time, the distributor decided to discontinue the 
release of UPA’s short films. Herb Klynn said that “it was a difficult blow.” 
Cartoons-in-progress were completed, and UPA’s final Columbia short, 
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appropriately entitled Terror Faces Magoo, was finished by the New York 
office and released in July 1959. By that point, the New York branch was 
gone as well. Shamus Culhane recalled that “the studio vanished during 
the Eisenhower Depression of 1958.” Animator Howard Beckerman, who 
had left UPA, returned to visit some of his friends at the studio’s East Fifty- 
sixth Street location. He found Ken Drake and Erwin La Pointe shoving 
desks against the wall and packing everything into boxes. They offered 
Beckerman some UPA pencils as souvenirs, but he felt so despondent that 
he declined the offer. In December 1958, Bosustow explained to Television 
Age that the satellite studios were closed because of duplication and 
excessive overhead. 57 

Thus, by 1959, only the Burbank studio remained. Many of UPA’s 
creative lights were gone: John Hubley, Phil Eastman, Paul Julian, 
Ted Parmelee, Bill Melendez, Sterling Sturtevant, Pete Burness, Bobe 
Cannon. “I could feel the studio fading away,” Alan Zaslove said. Many 
explanations for the slow fade were offered. Background painter Sam 
Clayberger suggested that the artists “got so damn involved in the graphics 
that they lost sight of what they were supposed to be doing, which was 
making people laugh.” 58 During the fifties, Bosustow discussed matters 
with a psychiatrist and wondered why others, such as Walt Disney, had 
the common touch, that which Art Babbitt described as “the innate bad 
taste of the average audience.” In contrast, Bosustow said, “Satire I like; 
audiences don’t like satire.” He also admitted, “I was never cut out to be 
a manager.” His secretary, Maxine Davis, concurred: “Steve was one 
of the world’s worst administrators.” 59 Despite UPA’s incredible success 
and a million dollars a year in revenue, there were almost no profits. 
On 2 October 1959, UPA’s longest-standing employee, Herbert Klynn, 
resigned to create a new company, which he said would “carry on in the 
UPA tradition.” 60 

1001 Arabian Nights opened in December. 61 In some cities it played atop 
a double bill with The Flying Fontaines , “a routine and rather unconvincing 
melodrama about circus aerialists,” according to the Los Angeles Times. 
Magoo’s reviews were not much better. While the wicked Wazir earned 
praise, a London newspaper complained that Aladdin and his princess 
were “the usual whey-faced pair.” The New York Times found the feature 
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lacking in Magoo’s customary wit, and Time berated the film for “reducing 
the infinite richness of Middle Eastern mythology to 76 minutes of Mr. 
Magoo.” What should have been a bold, new beginning for UPA looked 
rather like the end. 62 
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A white knight of sorts appeared in the form of Henry G. Saperstein. Born 
in 1918, he grew up in the movie business—at least, in exhibition: his father 
owned five independent theatres in the Chicago area. When the father 
traveled on business to Los Angeles to attend exhibitors’ conventions, 
he often brought the son, who got to play with the Little Rascals. Henry 
Saperstein, known as “Hank,” attended the University of Chicago and 
majored in mathematics; however, when he was twenty, tragedy struck. 
His father died. Saperstein inherited the cinemas, and he dropped out of 
school to operate them. Now an independent-theatre owner, he encountered 
some of the less savory practices of Hollywood in the Golden Age, such as 
block booking, which required theatres to accept heterogeneous bundles 
of shorts and features. Saperstein quarreled with the Warner Bros, district 
manager and felt that the brothers Warner and their minions cheated him 
financially. 1 

During World War II, Saperstein sold the five theatres and produced 
some training Elms. His emerging business philosophy was to trust his 
nose; he claimed that he could “smell when the time was ripe for a deal.” 
By this metaphor, the postwar years smelled like television. In 1948, 
Saperstein bought some low-budget westerns and sold them, profitably, to 
the new medium. He formed a company, Television Personalities, Inc., and 
entered the merchandising business: children of the electronic age would 
necessarily need to possess toys and other representations of their favorite 
icons. Saperstein pursued other TV ventures as well. In the later 1950s, 
videotape began to replace live television, and Saperstein, in collaboration 
with Chicago businessman Peter DeMet, produced filmed sports shows, 
such as All Star Golf and Championship Bowling. Saperstein also entered 
children’s programming with a TV show called Ding Dong School. 2 

By 1958, Variety observed that Henry G. Saperstein “must be 
reckoned with now as a major entrepreneur of tv [ sic\ films.” The trade 
paper also noted that his interest was not to create “but to buy up bread 
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and butter properties.” According to Saperstein’s daughter Patricia, her 
father was a “typical mid-century mogul with a cigar.” Saperstein moved 
his operations to California and opened an office in Beverly Hills. In 1957, 
he was joined by the woman who would remain his steadfast business 
ally, Dorothy Schecter. She helped supervise his array of merchandising 
properties, which included Debbie Reynolds, Chubby Checker, Elvis 
Presley, and a Rosemary Clooney bracelet. The company also handled 
fictional characters: Lassie, the Lone Ranger, Dick Tracy, and Mr. Magoo. 3 

This last character brought Saperstein into contact with UPA 
president Stephen Bosustow. Occasionally, they had lunch together, and 
Saperstein gained some insight into the company’s financial woes. Schecter 
recalled that her boss purchased some minority shares when UPA needed 
cash. 4 By 1959, Steve Bosustow was at risk of losing the animation company 
that he and others had worked so hard to build. After the Columbia 
distribution deal ended, Bosustow decided to form the UPA Theatrical 
Distribution Division—an effort to sell Mr. Magoo cartoons directly to 
the cinemas. The Hollywood Reporter announced the plan in April 1959, 
and Bosustow engaged Abe Levitow to supervise the next incarnation of 
Magoo. 5 Clyde “Gerry” Geronimi, formerly of Walt Disney Productions, 
also joined the effort. Three Magoo films were produced and distributed 
by UPA alone: Magoo Meets BomgBoing, Magoo Meets Frankenstein , and I Was 
a Teenage Magoo. Bosustow admitted that the series was launched mainly to 
give his animation staff something to do. However, these new shorts were 
not financial triumphs; Bosustow estimated that each film earned only 25 
percent of what a theatrical Magoo used to cost. 6 Surely, such a salve was 
not enough. 

Henry Saperstein approached Bosustow with another idea: to produce 
a Mr. Magoo television show. Through the Leo Burnett Agency, Saperstein 
gained the interest of Kellogg’s as a sponsor, and Bosustow recalled that 
work began in 1959. 7 Despite this opportunity, in December, as 1001 
Arabian Mights greeted paying audiences, Bosustow decided to sell UPA. 
On 22 December, he entered into an agreement with writer Ben Hecht 
and his partner, Seymour Weintraub, to sell 1,475 shares (53 percent of the 
company) for $40 a piece. However, by January, Bosustow was unwilling 
to relinquish the shares. His reasons are not exactly clear; perhaps he 
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saw a better opportunity on the horizon. The Kellogg’s negotiations were 
mentioned to the press in early June, but the deal collapsed; and Saperstein 
chose to produce the Magoo series himself. A one-dollar agreement 
between Saperstein and Bosustow took place in 1960: UPA would produce 
130 five-minute Mr. Magoo films at a total cost of $900,000. Bosustow told 
Hecht and Weintraub that their arrangement was off. 8 

On 27 June 1960, Steve Bosustow sold his interests in UPA to Henry 
G. Saperstein and Peter DeMet. The UPA president shed his now 1,471 
shares for $50 each. Saperstein paid $15,000 upfront, thus leaving $58,550 
in the balance. As further inducement, the contract promised Bosustow 
ten years’ employment, at a comfortable $600 a week, plus $100 per week 
for expenses. In addition, UPA would pay Bosustow’s life insurance and 
provide him with a Lincoln Continental car. Bosustow became chairman 
of the board but would not be active in management, according to industry 
reports. Saperstein was named president. 9 

Thus, UPA was under new ownership for the first time since 1943, 
when the company appeared in inchoate form as Industrial Film and Poster 
Service. Saperstein held a meeting on the patio for the studio’s employees, 
and he told the gathered artists, “We’re not going to do any more of this 
fine-art crap.” 10 Further, he asked, “How many drawings does it take for 
Mr. Magoo to move?” Rudy Larriva, an animator and director who had 
worked at UPA since the 1940s, responded, “Sixteen drawings to a foot.” 
Saperstein snapped back, “Well, it’s gonna become eight drawings to a 
foot.” When Larriva protested, Saperstein demanded his name and bade 
the secretary at his side to write it down. Later that day, Larriva found 
Bosustow in his large, corner office. “Steve, he’s going to take your job,” 
Larriva warned. Bosustow countered that Saperstein was investing much- 
needed capital into the company. Instead of waiting for the inevitable, 
Rudy Larriva quit. 11 

With Dorothy Schecter serving as lieutenant, Henry Saperstein cast 
a new, business-like rigor on the formerly freewheeling company. “Let’s 
streamline this place,” Schecter said. Saperstein interviewed every employee 
to learn what he or she did and discovered that Bosustow handed out 
fancy titles quite freely. Schecter remarked that “thesepeople are running the 
asylum.” The feeling, of course, was mutual, and Schecter became known 
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as “the red-headed bitch.” A punch-clock was installed, and the work hours 
were stabilized: eight o’clock until five o’clock, with staggered lunches and 
fifteen-minute coffee breaks at 10:15 and 3:00. 12 One observer noted that 
UPA under Bosustow was “a think tank. And you don’t put a businessman 
in charge of a think tank.” 13 

Despite the culture clash, the new UPA was extremely productive—if 
no longer artistically adventurous. The Mister Magoo TV series was not yet 
finished when Saperstein sold another show: The Adventures of Dick Tracy 
(later known as The Dick Tracy Show). Both were built on the same model: 
130 five-minute cartoons that could be syndicated individually or packaged 
into twenty-six half-hour episodes (each with five cartoons, plus bridges). 
Bosustow, who was involved with both productions, had the opportunity 
to see the studio that once spent six months on a theatrical short now 
become driven by the Spartan economic model of the small screen. Story, 
layout, and backgrounds used to take six weeks each; but for a five-minute 
Mister Magoo cartoon, story would be completed in three days; layouts and 
backgrounds were each done in a week. Jack Heiter, who had worked at 
UPA in the 1950s, returned to join the television effort. He noted that a 
painter in the 1950s UPA may have spent one day on a single background 
(two to three days for a detailed master shot); for Mister Magoo, artists were 
expected to produce twenty backgrounds a week. 14 Three crews worked 
at once, and Saperstein had to hire two outside studios to complete the 
animation: Larry Harmon Productions and Grantray-Lawrence. 15 Thus, 
many artists worked on Magoo for the first time. One constant was voice 
artist Jim Backus. In a 1961 article, the actor said of his alter ego, “I’m tired 
of him—everywhere but at the bank.” To work with Backus, Bosustow 
hired Jerry Hausner as dialogue director. Hausner feared that the series 
might overexpose the Nearsighted Mr. Magoo. Further, because sponsors 
dared to offend no one, the epithet “Nearsighted” was dropped. Hausner 
explained that advertisers wanted to appeal to older viewers and were 
thus loath to portray characters who were “lame, halt, blind, or what have 
you.” 16 

Mister Magoo began syndication on 7 November 1960. The television 
cartoons are not that different from the last few theatricals, although the 
shortcuts grew more obvious. Many episodes begin with Magoo on the 
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Plate 47. Stylized character designs continued to reign during the Saperstein era, as in this model 
sheet for The Adventures of Dick Tracy, which premiered in syndication in 1961. 


telephone—“Oh, Waldo, my favorite nephew!”—then the phone suddenly 
covers his mouth so that no animation is required as he establishes the plot. 
To round out the half hours, UPA added several new characters: Prezley, 
Waldo’s degenerate friend who sounds like W. C. Fields; Tycoon Magoo, 
Quincy’s uncle; a pair of tykes called Wheeler and Dealer; and Charlie, 
a Chinese sidekick who invariably blares, “Missa Magloo!” Alas, none 
entered the pantheon of cartoon stardom. Still, Mister Magoo is pleasant 
and occasionally funny. Dick Tracy is arguably worse. The title character 
is often upstaged by his assistants, including a police dog who talks like 
Cary Grant and Go Go Gomez, a Mexican stereotype. Chester Gould, 
who created the original comic strip, visited UPA during production. The 
artists spied a little man with snow-white hair and a sun-tanned face. Gould 
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was surprised how many people it took to make an animated film; he, of 
course, worked alone. 17 

After this summer of productivity came the Fall. In July 1961, Hank 
Saperstein called Steve Bosustow into his office and said, “We can’t pay you 
anymore.” Saperstein pled poverty, and Bosustow’s salary was stopped. 
UPA’s cofounder lingered for a few dejected months and finally departed. 
According to story man Tony Benedict, UPA “lost its soul when Steve 
went.” 18 But Saperstein was too busy to mourn such a loss. With UPA now 
a profitable endeavor, the new president raised his aesthetic ambitions and 
launched a feature him and a one-hour TV special. 

UPA’s second animated feature, Gay Purr-ee , was the brainchild of 
Charles M. Jones—the man who directed UPA’s first cartoon, Hell-Bentfor 
Election. While working at Warner Bros., Jones, with his wife, Dorothy, 
developed “Mewsette,” a story about cats in 1890s France. In April 1961, 
UPA took an interest. When the studio’s new animation producer Lee Orgel 
recommended turning the property into a musical, Saperstein engaged 
Harold Arlen and E. Y. Harburg (the songwriting team responsible for 'The 
Wizard of Oz). Harburg, of course, also wrote lyrics for Hell-Bent and Finian’s 
Rainbow , and he only recently emerged from blacklisted limbo. On Sunday, 
3 May, a meeting of the minds took place. Chuck Jones read the story, 
and Harburg made suggestions. The meeting put Jones on the defensive; 
it seems that someone compared his project to the nineteenth-century 
melodrama Phe Drunkard} 9 

Nonetheless, UPA hired Judy Garland to play Mewsette. In 
November, Saperstein and the Mirisch Company announced the cartoon 
feature as a co-production to be distributed by United Artists. Saperstein, 
however, grew impatient with the negotiations, and by December, he made 
a deal with Warner Bros, to finance and distribute Gay Purr-ee. The UPA 
president said that the him would cost $947,000. Jack Warner declared, 
“It’s either $900,000 or a million. There’s no such figure as $947,000!” 
Saperstein held firm and later confessed that the $47,000 difference was the 
amount he felt that Warner Bros, owed him from his days as an exhibitor. 20 
Saperstein sent himself on a research trip to France, and Jones’s protege Abe 
Levitow took charge as director. Gay Purr-ee is, to some extent, a love letter 
to Paris; it is thus ironic that its director never once traveled to Europe. 
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Even so, he was a lifelong student of painting and adored the impressionists. 
Further, Levitow gleaned some authenticity from a Frenchwoman named 
Arlette Crandall, who was a distant relation. 21 

The painterly production design was supervised by Victor Haboush, 
who was born in 1924 to Febanese parents. Haboush gained his first artistic 
experience by drawing on the back of Coca-Cola signs in his father’s 
grocery store. After serving in the Coast Guard and participating in the 
“D Day” invasion, Haboush studied at the Art Center School, under the 
G.I. Bill. He met a young painter named Eyvind Earle, who “opened up the 
world for me,” Haboush said. Earle joined Walt Disney Productions and 
encouraged his friend to follow. Soon Haboush was painting backgrounds 
for Peter Pan, and he drew layouts for Lady and the “Tramp and Sleeping Beauty. 
By the time he reached UPA, in the early sixties, he thought that it was 
“kind of a shit studio.” Still, he worked well with Levitow and contributed 
to the charming imagery of Gay Purr-ee. The Elm’s highlight may be the 
sequence in which Mewsette is painted by the artists of her day: we see her 
rendered in the styles of Monet, Toulouse-Lautrec, Seurat, Degas, Picasso. 
Haboush also got to meet Judy Garland: “What a sad little creature she 
was,” he commented. “She was all puffed up from drugs.” On a visit to 
UPA, Garland stopped by Haboush’s office and saw some paintings that 
he had produced for the film. As ingenuous as Dorothy from Kansas, she 
cried, “Oh, God, who did these? They’re so beautiful!” 22 

Some time after the film’s completion, Saperstein invited Haboush 
to lunch at the nearby Smoke House. As they enjoyed dessert, Saperstein 
bragged, “I got a million bucks for Gay Purr-ee ,” and claimed that he spent 
only seven hundred thousand of it. Haboush replied, “Well, after all, you’re 
not Walt Disney.” Saperstein stiffened. “The guy took umbrage,” Haboush 
recalled. UPA’s president concluded the luncheon and was aloof to Vic 
Haboush thereafter. The artist explained, “He thought because he made 
Gay Purr-ee that he was in the same class as Walt Disney.” 23 

The critics, at least, did not share Saperstein’s view. The Hollywood 
Reporter called Gay Purr-ee “one of those inexplicable projects involving 
people of the highest talent that just doesn’t come off.” When the film 
went into wide release in December 1962, Bosley Crowther, in the New 
York Times, admired the “fetching color canvas” but added that “the snug, 
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Plate 48. Henry G. Saperstein, president of UPA. His daughter Pat said that his middle initial 
G stood for"something Hebrewbut he changed it to “Gahagan" (borrowed from actress and 
congresswoman Helen Gahagan Douglas). 


simple plot is needlessly stretched.” The Los Angeles Times complained of 
“clumsy punning” in a film that “falls uneasily between so-called adult and 
adolescent entertainment.” Newsweek put the case thus: “There seems to be 
an effort to reach a hitherto undiscovered audience—the fey 4-year-old of 
recherche taste.” 24 

In any case, it was an eventful month for UPA. On 18 December 
1962, NBC premiered Mister Magoo’s Christmas Carol , the first animated 
holiday special produced for television. The concept, which originated 
with Lee Orgel, was to cast Quincy Magoo as Ebenezer Scrooge in the 
Charles Dickens tale (first published in 1843). Even though Magoo essays 
a character role in 1001 Arabian Nights , the idea of casting him in a beloved 
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literary work entailed some risk. To mitigate matters, Orgel conceived of 
a frame narrative in which Magoo is a professional actor who appears on 
stage in a musical production of A Christmas Carol. Cornelius “Corny” Cole 
prepared some concept art, and NBC committed to the one-hour special, 
with Timex as a sponsor. Orgel tried to secure Richard Rodgers or Frank 
Loesser to compose the score; however, the job ultimately went to Jule 
Styne and his new collaborator, Bob Merrill, who were also preparing a 
musical about the comedienne Fanny Brice. 25 

By March 1962, the television special was underway. Barbara Chain 
adapted the familiar narrative. To fit the allotted time and to make room for 
songs, she cut Scrooge’s nephew, Fred, and some peripheral bits. Her most 
idiosyncratic change was to reorder the three memorable ghosts: Present 
appears before Past and Future. With a budget of $250,000, production 
began in July. Two months were allowed for each department, with 
overlaps in order to meet the five-month schedule. 26 Abe Levitow served as 
director (while he simultaneously supervised Gay Purr-ee). Dave Weidman, 
who had painted backgrounds for 'The Boing-Boing Show, returned to UPA, 
although he found the studio more “impersonal” now. One highlight in the 
TV special was somewhat improvisational. When the show was running 
short, Levitow added a sequence in which three loathsome characters 
sing a song called “We’re Despicable.” Gerald Baldwin, working at home, 
animated the sequence in just two weeks. 27 With charming character 
designs by Tony Rivera and Lee Mishkin, Mister Magoo’s Christmas Carol 
was well received, and NBC broadcast it again the following year. 28 

John Hubley, Pete Burness, Rudy Larriva, and Dick Shaw no longer 
contributed to Mr. Magoo, but America did not seem to mind. A 1963 
survey found that nine out of ten adults recognized Magoo, and he was 
selected as the favorite cartoon character—over Fred Flintstone and Popeye. 
That same year, ‘Time mentioned Magoo in its list of “What’s In.” 29 Further, 
the success of the Christmas Carol inspired a television series that placed 
Mr. Magoo in various literary contexts. In the mid-1960s, the marriage of 
Magoo and middlebrow masterworks seemed appealing. “The key words 
were entertainment and education,” animator Paul Carlson remembered. 
“The networks put out directives and wanted a combination of both.” Thus, 
Hank Saperstein sold NBC twenty-six half-hours of 'The Famous Adventures of 
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Mr. Magoo , to be culled from literature, folklore, and legend. One casualty 
of Magoo’s newfound respectability was his blindness. Carlson said that 
“they just took it out.” 30 

The Famous Adventures of Mr. Magoo premiered in prime time, on 
Saturday, 19 September 1964, at 8 p.m. By coincidence, one week later Jim 
Backus found himself with another prime-time premiere; Gilligans Island 
aired at 8:30 p.m. on CBS. 31 The Famous Adventures follows the model of the 
Christmas Carol', each episode begins backstage in a theatre, where Magoo 
prepares for the evening’s performance. It is only in these prologues that 
Magoo is Magoo, and the nearsighted jokes proceed with abandon. Once 
the literary stories begin, Magoo’s vision is conveniently restored. For 
instance, as Dr. Watson, the sidekick to Sherlock Holmes, Magoo can see 
and read perfectly well (although he lacks the detective’s perspicacity). 
One of UPA’s cherished dreams was realized when Magoo finally played 
Don Quixote, an adaptation in two parts. While the teleplay is faithful to 
Cervantes, the programs lack the visual imagination that the 1950s UPA 
might have achieved. The various Famous Adventures are nonetheless among 
the more appealing of Saperstein’s animated productions; Magoo makes a 
dashing Cyrano and a pleasing Puck (from Shakespeare’s A Midsummer 
Might’s Dream), and he essays all seven dwarfs who shelter Snow White. 
The strongest episode may be “Doctor Frankenstein.” Here Magoo plays 
the tragic figure of the doctor, and the story hews closer to Mary Shelley’s 
novel than to Universal’s 1931 him. Comic high jinks are gone, and some of 
the imagery evokes German expressionism. In an apocalyptic conclusion, 
Magoo is destroyed. Perhaps it was a bit of literary foreshadowing: NBC 
canceled the series after one season. 

“Animation’s dead,” Henry Saperstein proclaimed. The producer’s 
interests turned elsewhere, and in the mid-1960s, he dispersed UPA’s 
animation equipment—the cameras, the Moviolas, the animators’ 
desks—and its staff. He kept the production cels, which he perceived to 
have value. UPA Pictures, Inc. now receded as he focused on his live- 
action companies: Screen Entertainment and Benedict Pictures (named, 
presumably, for his home in Benedict Canyon and not for Benedict 
Arnold). Saperstein’s merchandising deal for Godzilla led to various co¬ 
productions and distribution arrangements with the Japanese studio Toho. 
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Plate 49. Producer Henry G. Saperstein, actor Robert Goulet, and director Abe Levitow 
(left to right) in a recording session for Gay Purr-ee, UPA's second animated feature, released by 

Warner Bros, in 1962. 


The Japanese also saddled Saperstein with an unreleasable spy thriller, 
Key of Keys, which was so laughably bad that the only recourse was to hire a 
comedian to provide the English translation. Saperstein approached Lenny 
Bruce, who refused to write within the confines of Hollywood’s censorship 
codes. Thus, Saperstein hired Woody Allen, when the stand-up comedian 
was just beginning his him career. Allen and his collaborators dubbed the 
entire him. Their version, entitled What’s Up, Tiger Lily?, was released in 
1966. In the animated titles, produced by Jimmy Murakami’s company, 
Murakami-Wolf, Woody Allen appears as a stylized, UPA-type character. 
Saperstein’s other hlmed eccentricities include The T.A.M.I. Show, a rock 
concert; a Timothy Leary documentary; and Hell in the Pacific, a live-action 
him that went overbudget. 32 
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In the late sixties, as the Vietnam War and the student-protest 
movement dominated the news, Saperstein decided that the time was ripe 
for some flag-waving Americana. He told his new production manager, Dick 
Krown, to buy all the patriotic songs that he could find and compile them 
into a fifteen-minute audiotape. Saperstein brought this tape to New York, 
played it for NBC, and sold the network on another one-hour special, Uncle 
Sam Magoo. Since UPA was no longer a full-service animation studio, some 
of the work was contracted out. Abe Levitow and Lee Orgel returned to 
the Burbank studio to supervise. Despite a $400,000 budget, the show is 
somewhat incoherent. 33 It seems that Magoo, again an actor, now wants 
to conquer Hollywood. Looking for the UPA studio, he finds himself in a 
costume shop, where he encounters the spirit of Uncle Sam, who questions 
Magoo’s patriotism. For some reason, Magoo lands on the surface of the 
moon, where, naturally, he sings “Yankee Doodle Dandy.” The rest of the 
program finds Magoo in various epochs, in which he meets figures such as 
Benjamin Franklin and Davy Crockett. More educational than funny, the 
show does make an effort to bring Magoo into the later sixties: he mistakes a 
cigar-store Indian for a long-haired hippie, and some psychedelic colors enter 
the palette. The first half of the show climaxes with a powerful war montage, 
which uses silkscreen-like images and staccato editing. Unde Sam Magoo aired 
in February 1970; it was the last animated film that UPA produced. 

The 1960s UPA was thus prolific, profitable—and prone to lawsuits. 
“Hank was sued by a lot of people,” Dick Krown observed. First out of 
the gate was Herbert Klynn. On 3 June 1960, he filed a suit against UPA 
and Stephen Bosustow; Klynn claimed that he was owed vacation pay 
and a percentage of commissions on advertising sales. Bosustow denied 
the allegations and pointed out that he was not UPA Pictures (that same 
month he sold the company). Klynn’s attorneys amended the suit to name 
UPA and whatever John Doe Corporations now controlled it. Eventually, 
Saperstein settled the case to Klynn’s benefit. 34 Next, the Men Who Might 
Have Owned UPA, Ben Hecht and Seymour Weintraub, sued Bosustow 
for their jilting at the altar. In addition, Thornton Sargent, who worked for 
UPA’s distribution arm, sued Saperstein, UPA, and Screen Entertainment 
for accounting fraud. 35 But, of course, the battle royal was Stephe7i Bosustow 
v. Henry G. Saperstein et. al. 
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Bosustow’s suit was filed on Friday, 13 October 1961 in the 
Superior Court of Los Angeles County. The issue was breach of contract. 
Bosustow claimed that Saperstein failed to complete the stock purchase 
and discontinued the agreed-upon salary, life-insurance payments, and car 
payments. Further, Bosustow alleged that he was promised 5 percent of net 
profits, as well as screen credit, creative consultation, and the opportunity 
to buy back UPA stock at $50 a share. For the damages he incurred, 
Bosustow sued Saperstein, Peter DeMet, and Television Personalities for 
the sum of $1,210,000. 36 The case against Saperstein and his co-defendants 
seemed substantial. So what happened? “I found out this guy is an old- 
timer at having people sue him; he knows all the rules,” Bosustow said. 
Saperstein’s first move was a countersuit. UPA sued Bosustow for stealing 
fourteen awards and certificates, including three Academy Awards, a 
British Oscar, and prizes from the Edinburgh and Venice film festivals. 
The alleged damages were $5,000. 37 Bosustow v. Saperstein was thus engaged, 
and the fight coursed its way through the 1960s. 

By 1965, Bosustow had replaced his attorney, Charles J. Katz, and 
retained new counsel, Sandy Sapin. Saperstein and his allies held steadfast 
to Gould, Magaram & Riskin. In November, the firm added to the 
complaints against Bosustow: he allegedly used company resources to pay 
his grocery bills, maintain his swimming pool, and employ a cook and a 
gardener in his home. Next, Peter DeMet, Saperstein’s sometime partner, 
denied Bosustow’s allegations and sketched the defendants’ version of 
events: on 10 July 1961, a UPA board meeting, with Bosustow present, 
took place. The board voted to defer Bosustow’s salary, although he would 
remain an “employee.” Around 13 October, Bosustow, unhappy with these 
terms, quit. 38 

A trial date was set for 27 September 1966, and both sides eventually 
pled their cases. The plaintiff asked Vic Haboush to appear. “Bosustow 
showed up with one lawyer,” Haboush recalled, while Saperstein’s 
attorneys “came in like a phalanx.” The case was ultimately settled in 
Bosustow’s favor—ten cents on the dollar—and Saperstein was obliged 
to pay $125,000. However, Bosustow’s legal fees reached $50,000. 39 “The 
whole damn country’s being taken over by lawyers,” he concluded. 40 

As his lawsuit wended its way to justice, the plaintiff did not remain 
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Plate 50. Magoo encounters folk hero John Chapman, also known as Johnny Appleseed, 
in UPA's final animated cartoon, Uncle Sam Magoo (1970). 


idle. In 1961, Steve Bosustow—fifty years old and out of a job—found 
himself an old man of the animation business. So he polished his resume 
and sought work as a consultant. The highlight of this new career was the 
six-month period he spent in Hong Kong, where he reorganized a Chinese 
company’s animation department. Upon his return to Los Angeles, 
Bosustow was drawn into the burgeoning field of educational films—a 
return, of sorts, to his roots in Industrial Films. In 1965, he produced a 
filmstrip, A Basisfor Sex Morality. 

Steve Bosustow organized a new company and set up an office in 
Santa Monica. The building was owned by a member of the Hormel family 
(the makers of Spam), and the lower level was leased to the Maharishi for 
his meditation temple; on the third floor was the newly minted Stephen 
Bosustow Productions. In 1969, Bosustow read a Los Angeles Times story by 
Warren Schmidt, “Is It Always Right to Be Right?” The antiwar parable 
was, in Bosustow’s terms, “nifty.” Schmidt’s piece described opposing 
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groups that kept insisting that they were right until they “learned that 
two rights could make a very costly wrong.” 41 Bosustow and his younger 
son, Nick, produced a him version in 16 mm for a mere seven thousand 
dollars. Orson Welles provided the narration, and the nascent company 
eventually sold two thousand prints to schools and other organizations. 
The Los Angeles Unified School District acquired ten copies, and on a 
single day, requests came in from Vice President Spiro Agnew and activist 
Cesar Chavez. 42 Is It Always Right to Be Right? won the Academy Award for 
best animated short of 1970, the same category that Gerald, McBoing Boing 
won exactly two decades earlier. 

In addition to the various lawsuits and the arrival of Stephen 
Bosustow Productions, the 1960s was a time for departures. Robert Cannon 
never again found his footing after he left United Productions of America 
in 1957. His venture with Ludwig Bemelmans a failure, Cannon worked for 
Ade Woolery’s Playhouse Pictures and provided animation for two of John 
Hubley’s independent cartoons, Moonbird and Children of the Sun. “He was 
very much at loose ends,” Hana Cannon said of her father at this time. Herb 
Klynn agreed: “Bobe was wandering around, looking for things.” Cannon 
resumed work with some of his early collaborators; for Chuck Jones, he 
planned a Tom and Jerry cartoon with absolutely no violence. (Jones 
declined to produce it.) With Dave Hilberman, Cannon tried to persuade 
William Hanna to make his television product better than it needed to be. 
Then, in 1962, Cannon’s luck turned when he landed a job at Walt Disney 
Productions. Steve Bosustow believed that the gentle animator could not 
handle the “rough and tumble” Disney crew: Cannon “immediately got 
shot down, every time he opened his mouth.” After a little more than live 
months, Cannon departed Disney’s. According to Jules Engel, “Bobe died 
fairly young, and they say it was from a broken heart.” Robert Cannon 
succumbed to a heart attack on 9 June 1964. He was fifty-four years old. 43 

Two months later, another UPA director, Ted Parmelee, passed away. 
He kept a sailboat, a Yugoslavian yawl, in Newport Beach. Parmelee’s 
vessel was the site of drinking parties and scenes of quarreling with his 
wife in front of their children. In addition to his nautical skills, Parmelee 
was a gruff man, unaccustomed to shaving, who had the reputation that 
he could fix anything. One day when he was aboard his craft, the keel 
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got tangled in some seaweed. With alacrity, Parmelee dove into the drink 
and untangled the mess. However, the hearty sailor overexerted himself 
and suffered a heart attack. At the age of fifty-three, he died on the way to 
the hospital. 44 John McLeish did not survive the 1960s either. According 
to Phil Eastman’s wife, Mary Eastman, McLeish “destroyed himself” 
through alcohol. On the morning of 30 October 1968, he drove into a tree; 
the cause of death was recorded as “One car accident.” 45 One year later, 
Pete Burness, Magoo’s frequent director, also took his departure; the cause 
was cancer. 

John Hubley lived to see the 1970s, and unlike Cannon, he forged a 
vibrant post-UPA career. In collaboration with his wife, Faith, John Hubley 
created many animated Elms, including The Hole , which won an Academy 
Award, and Windy Day , which was nominated. In 1968, he began teaching 
a course at Yale University: The Visualization of Abstract Concepts. The 
class resulted in several film productions, including Cockaboody. In the 
works of John and Faith Hubley, the UPA ideal of the 1950s lived on: 
small, personal films, made by miniature crews on less-than-lavish budgets. 
A return to primitivism—inspired by contemporary or non-Western art 
forms—was employed as an antidote to the classical-animation tradition. 
The Hubleys provided animation for Sesame Street and The Electric Company , 
but John Hubley still longed to do a “big picture.” After he failed to launch 
an adaptation of Gulliver’s Travels , he spent twelve months on the animated 
feature Watership Down before he was fired by the film’s producer, Martin 
Rosen. 46 Hubley underwent heart surgery at Yale-New Haven Hospital, 
but he never rose from the table. On 21 February 1977, John Hubley joined 
the immortals. 

The 1970s found Steve Bosustow slowing down and looking 
backward, even though his new company became a viable player. 
“I don’t want to run a studio,” he said to his son Nick; so the younger 
Bosustow handled day-to-day operations. Stephen Bosustow Productions 
pursued collaborations with Shel Silverstein and Joan Miro. 47 But by 1972, 
Bosustow’s wife, Audrey, was ailing, and he withdrew further from the 
business. He threw himself into a new project: building a cabin in the 
mountains using a design by John Lautner. Audrey Bosustow died in 1975; 
by Christmas, the cabin was finished. Throughout the decade, Bosustow 
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also turned his attention toward writing a book. In typical Bosustovian 
fashion, he planned not one book but three. One was to be the story of a 
Native-American ancestor; another concerned how widows and widowers 
handle grief. He telephoned June Foray, the animation voice actress; her 
husband had died about a year after Audrey Bosustow. “I’m writing a book 
on how people feel when they lose their spouses,” Bosustow began. Their 
conversations led to an autumnal romance. “Oh, we almost got married,” 
Foray confessed. “We went around the world together.” 48 

Perhaps the most intriguing of Bosustow’s unpublished volumes 
would have been his UPA book, variously known as “The Eyes of Mr. 
Magoo,” “Bosustow, UPA & Magoo,” and “The Bosustow Years at UPA.” 49 
In June 1972, an editor at Pantheon Books wrote that Bosustow would need 
a “first-rate outline and several sample chapters” to sell his book proposal. 
On some McGraw-Hill memo paper, the budding author sketched out a 
few ideas: “Mr. Magoo and I have a lot in common,” he stated. However, 
Bosustow’s customary malaprops and linguistic lapses intruded: “I 
bumbled around in life and wound up doing what I hadn’t attended to do.” 
In another sketch-in-progress, Bosustow mentioned Walt Disney and the 
“First time I stumbled into his presents.” 50 Still, by 1976, two agents were 
encouraging Bosustow’s work. An agent named Ellen Levine suggested 
emphasizing celebrities such as James Thurber and Aldous Huxley and 
the human drama of the Communist witch-hunt period; she also felt that 
the author should conclude with Stephen Bosustow Productions for the 
requisite “up-ending.” Failing health intervened. It also cut short Bosustow 
and June Foray’s world tour in 1978. 51 The animation producer and native 
of Canada died on his adoptive country’s official birthday, 4 July 1981. 

As UPA legends faded from the scene, the studio’s halcyon days 
gained admiration in retrospect, with special screenings in Montreal, 
in Los Angeles, and at the Museum of Modern Art. 52 Incredibly, after 
abandoning animation production in 1970, UPA survived for another 
three decades; but in the seventies and eighties, the studio retreated to 
a state of senescence. Henry Saperstein tried to capitalize on the rising 
interest in classic animation. When Christopher Finch’s book The Art of 
Walt Disney was published, in 1973, Saperstein wanted to peddle a UPA 
coffee-table book. However, since he did not own the pre-1960 Elms, the 
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project languished. He did manage to promote another book, How to Draw 
Mr. Magoo!, by Paul Carlson. 53 

Uninterested in film production, Saperstein did like to own films. In 
the 1970s, he bought from CBS the rights to The Boing-Boing Show. Dick 
Krown felt that the network “was glad to get rid of it.” Saperstein even tried 
to buy Gay Purr-ee and the Columbia theatrical shorts—without success. 
“Hank was into repackaging things,” Krown recalled. 54 The Boing-Boing 
Show resurfaced as The UPA Cartoon Show , and the company organized The 
Famous Adventures of Mr. Magoo into six feature-length packages. Although 
UPA discontinued production, Saperstein licensed Magoo for commercials. 
Many were made by Paul Carlson Cartoons, Inc., which began operations 
in 1971. Saperstein gave Carlson office space in the UPA building rent free; 
in return, Carlson served as Saperstein’s animation subcontractor. In 1976, 
Carlson produced eight patriotic Magoo spots for the nation’s Bicentennial. 
One year later, Saperstein allowed the character to star in DePatie- 
Freleng’s Saturday morning television series What’s New, Mr. Magoo?, 
which premiered on CBS. By the eighties, Saperstein was looking to sell. 
He bundled his three companies into a single entity: UPA Productions 
of America. General Mills entered negotiations, but the deal was never 
consummated. Price may have been an issue; Saperstein felt that UPA was 
worth five million dollars or more. 55 

In the 1990s, UPA’s president launched his final arrow: a live-action 
feature film based on Mr. Magoo. Steven Spielberg expressed interest. His 
connections to UPA dated to his short film Amblin’, which was financed 
by Denis Hoffman, who showed the film to his friend Dick Krown. UPA 
acquired the rights and sold the short to schools and libraries. After Spielberg 
encountered extraordinary success with Jaws, he called Saperstein to buy 
back his baby. The two men reconvened on the Magoo feature, which was 
to be produced by Spielberg, but his option lapsed. 56 

Saperstein continued to develop the feature project in his own, 
unorthodox way. To hire a screenwriter, he placed an open letter in a 
Hollywood newspaper; the full-page ad mentioned “an existing script with 
existing main characters,” although it failed to reveal that one of them 
was Magoo. It seems that Saperstein preferred to hire an older writer; 
otherwise, he insisted that he was an equal-opportunity employer: “I don’t 
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care if you are white, black, yellow or green; or if you are hetero, homo 
or neuter; or if you are suffering from Alzheimer’s, AIDS, Emphysema, 
Diabetes, Gastritis or Flatulence... or if you use a word processor, IBM, 
L. C. Smith or write with a quill.” The letter cheerfully concluded, “Don’t 
worry if you are a pain-in-the-ass; I am the worst curmudgeon you ever 
met.” After developing the script in this way, Saperstein shopped the 
Magoo property to the major studios. In one of the many ironies that 
abound in the UPA story, Mr. Magoo was eventually produced by Walt 
Disney Pictures. “Magoo blundered his way into the camp of the enemy,” 
Gene Deitch quipped. 57 

A screenplay dated 24 January 1997 captures Magoo’s voice and 
demonstrates familiarity with some of his iconic moments. A proposed 
title sequence evokes the danger motif of Trouble Indemnity , and a set piece 
in a ski resort recalls The Ragtime Bear. To drag the 1940s character into 
the 1990s, the screenplay makes references to Spike Lee and Madonna. 
But before the him reached the multiplexes, it attracted controversy when 
the National Federation of the Blind demanded that the studio abandon 
the him because of its insensitivity to blind people. Mr. Magoo weathered 
this politically correct storm; as a compromise, the release prints bore 
an unusual disclaimer before the end credits: “The preceding him is not 
intended as an accurate portrayal of blindness or poor eyesight.” 58 

Mr. Magoo opened on Christmas Day, 1997. The him begins with 
an animated sequence, in which Magoo cavorts in his visually impaired 
manner. 59 In a few shots, his head appears more skeletal than it seemed 
before, and the antics are more familiar than funny. The cartoon then 
dissolves to live action. Leslie Nielsen, in the title role, makes an imperfect 
Magoo. 60 For some reason he becomes, like Inspector Clouseau, a master 
of disguise in a plot that involves the inevitable stolen gem. Directed by 
Stanley Tong, a former stuntman, Mr. Magoo feels like a generic action- 
comedy. The magical Magoo quality that charmed so many for so long 
was at last extinguished. 

Henry G. Saperstein died in 1998, and his fourth wife, Irene, became 
president of UPA. With Saperstein’s daughters (from various marriages), 
the widow sold UPA’s television library and characters to Classic Media, 
a New York-based company, in 2000. The Los Angeles Times estimated that 
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Plate 51. Comeuppance: page 1 of the press kit for Mr. Magoo (1997), the live-action Walt Disney 
feature film based on UPA's star character. 
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UPA and its various properties were worth four million dollars. To refresh 
UPA’s signature stars for the Age of Revival, the new owner launched a TV 
series, Gerald McBoing Boing, on Cartoon Network in 2005, and a straight- 
to-DVD feature, Kung-Fu Magoo , in 2010. Despite or perhaps because of 
its library of beloved characters, Classic Media found itself subject to 
various corporate mergers and acquisitions. In 2006, Classic Media was 
purchased by Entertainment Rights, a British company. This company 
was then acquired by Boomerang Media in 2009. 61 Because Columbia 
Pictures, the owner of UPA’s theatrical shorts, was also bought and sold on 
the marketplace (by Coca-Cola and then by Sony) all of UPA’s assets were 
eventually owned by entertainment conglomerates—the final triumph of 
the corporate over the individual, of the power of finance over the flight of 
the imagination. 

And what of Steve Bosustow’s partners in UPA, David Hilberman 
and Zachary Schwartz? The breach that occurred between them was 
irreparable. After living on the east coast, Hilberman returned to 
California, where he earned a master’s degree at UCLA and taught at 
San Francisco State University. In 1968, the man who helped organize the 
Walt Disney strike was again on a picket line—this time in support of the 
Black Students’ Union. Eventually, Hilberman and his wife, Libbie, settled 
in Santa Cruz. Schwartz also went into teaching, at Chouinard, and he 
spent part of the sixties as a self-confessed vagabond who drove around the 
country in a Volkswagen. In the 1970s, Schwartz moved to Israel, married 
an Israeli woman, and joined the faculty at the University of Tel Aviv. 
On sabbatical in 1979 and 1980, Schwartz returned to the U.S. When he 
arrived in San Francisco, he picked up the phone to call his old friend. Mrs. 
Hilberman answered the line. “Hello, Lib. This is Zack,” the old artist 
began. “Who the hell are you to call?” Libbie bellowed. “I’m not interested 
in talking to you, and I’m sure as hell Dave is not interested!” Rebuffed, 
the vagabond artist would find no forgiveness. Schwartz died in 2003 and 
Hilberman in 2007; but for the rest of their long lives, they never spoke to 
one another again. 62 

Is the UPA story a cautionary tale or a hopeful one? Rather than 
lament the fact that the studio did not last longer, we should revel in the 
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Plate 52. United Productions of America staff photograph, c. 1949. 


fact that it happened at all. For a brief, happy span, artists—not producers 
or financiers—were in charge of the creative process. After Steve Bosustow 
gained control of United Productions of America, he organized a structure 
in which he had almost no role and gave unprecedented freedom to 
Hubley, to Cannon, to Burness, to the animators, and to the designers. 
There were debates about whether Bosustow was a savvy manager or a 
Magoo-like incompetent who bumbled into glory, but he did one thing 
right: he let his artists make their films. At UPA, the cage door was always 
open. Animation historian Ralph Stephenson noted the studio’s “strong 
tendency to disintegrate”: the creative autonomy that made UPA possible 
also hastened its decline. 63 

Walt Disney, in the midst of his labor crisis so many years ago, 
summarized the situation perfectly: “once a man’s tasted freedom, he will 
never be content to be a slave.” 64 
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United Productions of America’s heyday was brief and its influence 
immeasurable. To conclude the UPA story, I will consider the company’s 
wider impact on other studios and other artists. This analysis falls into 
three categories: influence, diaspora, and legacy. 

Influence 

During UPA’s reign in the 1950s, it became de rigueur for its 
competitors to create graphically modern, UPA-like films. To continue 
to produce animation that was squash and stretch, softness and curves 
seemed retrograde. UPA influenced studios both great and small. One of 
the earliest animation directors to display this influence was also one of 
the most unlikely: Tex Avery, a master of the violent, chaotic, chase-and- 
destroy cartoon. Yet in the early fifties, he began to experiment with flatter 
character designs and limited-animation techniques. Avery’s Symphony 
in Slang , designed by Tom Oreb and released by M-G-M in 1951, offers 
streamlined characters and limited movement in order to foreground the 
director’s literal riffs on colloquial speech (“it was raining cats and dogs”). 
In 1952, layout artist Ed Benedict joined Avery’s unit; soon the jowly 1940s 
character Droopy reappeared in a sleeker 1950s rendition in cartoons 
such as Deputy Droopy} One critic noted that “Benedict’s work for Avery 
sharpened the rounded cartoon figures” and made them “simpler, more 
modern.” 2 

The UPA influence spread to the east coast as well. Famous Studios 
employed many hardened animation veterans; nonetheless, they were 
frightened by the innovations that UPA represented. To conform to the 
modern-cartoon paradigm, animators “squared off” Popeye—a weak 
attempt to make the shopworn character more contemporary. 3 After 
Famous Studios was rechristened Paramount (in honor of the corporate 
parent), a more coherent effort was made to update the studio’s productions. 
In 1958, the Motion Picture Herald announced that Paramount Cartoons 
would inaugurate a new series, Modern Madcaps: “They will use off-beat 
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themes and new concepts in animation, designed for the adult as well as 
the younger trade.” 4 (Such a formulation could obviously describe UPA.) 

But of course the ultimate triumph for the UPA influence was its 
impact on that bastion of traditional animation, Walt Disney Productions. 
Disney employed a few iconoclasts, such as animator Ward Kimball, who 
were in tune with UPA’s progressive ideals. Dave Hilberman recalled that 
UPA tried to hire Kimball in the 1940s, but “Ward was afraid to make the 
break.” 5 In return for Kimball’s loyalty, Disney allowed him to experiment 
in a series of short films and television programs in the 1950s. 

Toot Whistle Plunk and Boom, which RKO released in 1953, is an effort 
by Kimball to incorporate modern graphics into a Disney cartoon. Like 
a wartime training film or a UPA industrial, the film is educational and 
entertaining. Toot Whistle explains the elements of symphonic music and 
uses the streamlined clarity of two-dimensional drawings and limited 
animation to communicate its ideas. The New York Herald Tribune noted 
that Toot Whistle “resembles closely the work of Stephen Bosustow and his 
United Productions Associates [ sic\"\ furthermore, “you would swear that 
it was a U.P.A. cartoon.” As Kimball explained, “Limited animation can 
be the best way to put across a humorous idea.” Funny and fresh, Toot 
Whistle Plunk and Boom won Disney an Oscar for best animated short after 
a ten-year drought. 6 

Walt was sensitive to the praise that the upstart UPA earned—praise 
that was once reserved for his films. When story artist T. Hee returned to 
the fold after spending nearly a decade at UPA, Walt Disney gave him an 
earful: “Damn it, T., even if the critics do say that my art is like Christmas 
cards, it makes a hell of a lot more money than the things you’ve been 
doing over at UPA!” 7 Still, Disney occasionally permitted his artists to 
indulge in UPA-like filmmaking. Leo Salkin developed the story for the 
animated short Pigs Is Pigs , which Jack Kinney directed (both men later 
worked at UPA). The character designs could easily fit in a UPA cartoon, 
and the comedic potency of limited animation is used to good effect when 
guinea pigs reproduce merely by popping onto the screen in greater and 
greater numbers. 8 Stylization even pervaded Walt Disney’s features. One 
Hundred and One Dalmatians , released in 1961, offers “cartoony” character 
designs and a linear, hand-crafted look, which Disney himself disliked. 9 
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On the other end of the spectrum, Hanna-Barbera absorbed UPA’s 
lessons—not to push creative boundaries, but to cut corners, save money, 
and mass produce animation for the small screen. When M-G-M closed 
its cartoon department, William Hanna and Joseph Barbera, who had 
co-directed the Tom and Jerry films with eerie regularity for seventeen 
years, turned to television. Economics were an immediate hurdle. M-G-M 
cartoons typically cost between $40,000 and $65,000 each; however, 
Columbia’s Screen Gems asked the animators to produce five-minute TV 
Elms for around $3,000 each. 10 Hanna-Barbera’s first series, Ruff and Reddy, 
premiered in December 1957; to contain costs, the show emphasizes close- 
ups of talking heads in front of simplified backgrounds. In 1958, Hanna- 
Barbera produced The Huckleberry Hound Show , which improves upon 
the unfocused approach of The Boing-Boing Show by emphasizing cuddly 
characters who appear each week in seven-minute adventures. 11 

Hanna-Barbera followed Huckleberry Howid with Quick Draw 
McGraw (1959), The Flintstones (1960), and The Yogi Bear Show (1961). 
Each demonstrates the UPA influence: clean, modern-looking characters; 
limited animation in the x-y plane; an avoidance of cruelty and torture; 
and contemporary storytelling (even when in a Stone Age guise). Hanna- 
Barbera emphasized charming character designs (often courtesy of Ed 
Benedict) and strong writing (from such experienced hands as Warren 
Foster and Michael Maltese). Animation itself did not matter. Animators 
were paid a dollar a foot and were expected to produce two hundred feet 
a week (as opposed to twenty-five feet at UPA). Kenneth Muse, a former 
M-G-M animator, mastered the new mode and sometimes produced an 
incredible five hundred feet a week. 12 Hanna-Barbera’s success, of course, 
inspired other cartoon factories to clutter the airwaves with limited- 
animation cartoons aimed at children. Naturally, some UPA artists took 
issue with Hanna-Barbera’s appropriations. Dave Hilberman worked at 
Hanna-Barbera for a while and complained that “the shows were so cheap, 
so terrible.” 13 

As Hanna-Barbera brought streamlined animation to a wider 
audience at home, the UPA influence spread overseas as well. The Four 
Poster ; with animated inserts by UPA, reached Yugoslavia and inspired a 
young generation of artists. At Zagreb Film they further developed UPA’s 
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emphasis on simplified drawings, non-literal backgrounds, and animation 
as a means of personal expression. 

Diaspora 

A tremendous wealth of talent was concentrated for a time at United 
Productions of America. Because of UPA’s “tendency to disintegrate,” as 
noted by Ralph Stephenson, those talents inevitably moved elsewhere 
or formed companies of their own. 14 Bosustow believed that “anybody 
who worked at UPA could go anywhere and double their salary.” Jerry 
Hausner, who created the voice of Waldo, observed that there was an 
“exodus from UPA,” similar to the one that followed the Walt Disney 
Studio strike. 15 Artists who left UPA obviously brought their talents and 
any UPA-inspired insights they may have gleaned. The UPA diaspora 
included Dave Hilberman’s Tempo Productions; Ed Gershman’s Academy 
Pictures; and John Hubley’s Storyboard, Inc. Another UPA alumnus, Abe 
Liss, worked at Tempo and eventually formed Elektra Films. He hired 
other UPA veterans, such as Jack Goodford, Cliff Roberts, and Dolores 
Cannata. Elektra warranted a piece in the New Yorker's The Talk of the 
Town, in 1962; however, animator Howard Becker man felt that Elektra 
was a “shadow of UPA.” 16 

One of the most fruitful of the UPA epigones was Playhouse Pictures, 
which was formed by Adrian Woolery in 1952. Like Elektra, Playhouse 
was a destination for former UPA artists: animator Frank Smith, designer 
Sterling Sturtevant, ink-and-paint supervisor Mary Cain, and director 
Bobe Cannon. Playhouse excelled at breezy television commercials with 
UPA-like graphics; later, the studio produced a television special, ‘The 
Night before Christmas , and began a series of educational films on the five 
senses. 17 As early as 1956, Walter W. Lee, Jr., while writing about UPA, 
suggested Charles Schulz’s Peanuts as a subject for Bobe Cannon. Thus, it 
is not surprising that Playhouse employed Schulz’s characters in a series of 
commercials for Ford; however, it was Cannon’s sometime animator, Bill 
Melendez, who supervised the spots. Melendez formed his own studio, in 
partnership in Lee Mendelson; and in 1965, this new company produced 
A Charlie Brown Christmas , the first of many such specials and features. With 
their simplified graphics and child’s-eye view of the world, these cartoons 
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follow the lessons of Cannon’s childlike films. Animation historian John 
Culhane boldly suggested that “Peanuts is a UPA cartoon.” 18 

While Abe Liss, Ade Woolery, and Bill Melendez founded studios of 
their own, Gene Deitch had the opportunity to refashion an old-fashioned 
animation plant. Terry toons had been in business for almost three decades; 
according to Joseph Barbera, who worked there in the 1930s, the studio 
aimed to “grind out a new cartoon every two weeks.” After Paul Terry sold 
his namesake studio to CBS, the new owner decided to reinvigorate it and 
approached Gene Deitch, who had run UPA’s New York studio. He was 
offered the chance to supervise a slate of widescreen films: “just imagine 
the 18 CinemaScope-shaped screens to run your bare foot through,” he 
mused. 19 Deitch introduced new, UPA-like, human characters to the 
Terrytoons stable: John Doormat, Gaston Le Crayon, and Clint Clobber. 
UPA’s Ernest Pintoff joined the studio and directed Flebus , a spare, utterly 
modern cartoon. When the eponymous hero visits a psychiatrist, he learns 
that he is “neurotic.” Perhaps the finest UPA film not made by UPA is 
Terrytoons’ The Juggler of Our Lady , directed by A1 Kouzel, from a book by 
R. O. Blechman. In the Middle Ages, a juggler named Cantlebird appears 
as a small speck of insignificance against neutral backgrounds of streaked, 
muted colors. Boris Karloff delivers the film’s gentle narration and explains 
that Cantlebird “wanted his juggling to reform the world.” Ultimately, the 
hapless fellow joins a monastery, where he dedicates his art to the glory of 
the Virgin Mary. 

Restless Ernest Pintoff did not remain long with Terrytoons; he, 
too, started his own studio, Pintoff Productions. In addition to producing 
commercials, Pintoff, like Hubley, created independent cartoon shorts. 
The Violinist , like Kouzel’s Juggler, is the story of an artist. A European 
music master tells the title character that to excel, he must “zuffer, zuffer, 
zuffer!” One ofPintoff’s subsequent productions demonstrates the jazz-like 
improvisation of his thinking. He edited a collage film of random shapes 
and hired Mel Brooks to record comments as a man mystified by abstract 
art. The resulting cartoon, entitled The Critic , won the Academy Award for 
best animated short. 20 

After the loss of Melendez, Deitch, and Pintoff, the UPA diaspora 
reached its climax in 1959 as two more animation studios absorbed key 
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personnel. Production manager Herb Klynn and background artist Jules 
Engel formed Format Films. Two years later, Format’s The Alvin Show , 
based on the Chipmunks records created by Ross Bagdasarian, premiered 
on CBS. One of the segments designed to round out the half hours, “The 
Adventures of Clyde Crashcup,” features a Steve Bosustow look-alike who 
takes credit for others’ inventions. Many former UPA employees joined 
Format: T. Hee, Feo Salkin, Alan Zaslove, Rudy Farriva, editor Joe 
Siracusa, and secretary Hank Jordan. However, in 1962, Format folded; 
“it was really a dry year,” Zaslove commented. Herb Klynn revived his 
company as Format Productions and produced The Lone Ranger television 
series in 1966. 21 

Nineteen fifty-nine’s other major inheritor of the UPA spirit was 
Rocky and His Friends , produced by Jay Ward, who extended the UPA brand 
of satire. Bill Hurtz, Ted Parmelee, and Pete Burness all eventually worked 
for Ward Productions; most importantly, story man Bill Scott became 
Ward’s creative partner and lord of misrule. Just as animation artists 
used to moonlight at UPA in the 1940s, Sam Clayberger and Roy Morita 
created the artwork for the Rocky and His Friends pilot while they were still 
employed by UPA. 22 The show premiered in 1959 and was re-launched in 
1961 as The Bullwinkle Show. Fike UPA cartoons, these programs employ 
simplified graphics and a contemporary sensibility. A few elements reveal 
a particular debt. “The Unenchanted Princess,” from The Boing-Boing Show , 
seems like a warm-up for “Fractured Fairy Tales”; both utilize the martini- 
dry narration of Edward Everett Horton. Further, “Dudley Do-Right of 
the Mounties,” directed by Burness, somewhat resembles the UPA cartoon 
The Miner’s Daughter, both offer strapping heroes in John McFeish-like 
satires of America’s past. “It’s not altogether accidental,” Bill Hurtz offered. 
In addition, UPA’s Sherm Glas lent his name to one of Ward’s best-loved 
characters, Sherman in “Peabody’s Improbable History.” 23 

The list goes on. Fred Crippen left UPA in 1958 and created 
Pantomime Pictures, along with fellow UPA alumni Jack Heiter and John 
Marshall. Pantomime, probably the longest-lived of the UPA spin-offs, 
produced Roger Ramjet , a 1965 television series that made entertaining 
use of limited animation and satirical storytelling. Other members of The 
Boing-Boing Show brigade found success in their post-UPA careers as well. 
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Jimmy Murakami partnered in Murakami-Wolf, which won an Academy 
Award for best animated short of 1967. After making commercials for UPA, 
John Urie set up his own shop, John Urie and Associates, and developed 
the animated character Hawaiian Punch. In addition, a few members 
of the UPA diaspora extended the possibilities of the animated film. For 
instance, John Whitney pioneered the use of computers to create animated- 
film images in works such as Catalog 1961 and Permutations ; and George 
Dunning, after working for UPA-New York and -London, directed Yellow 
Subviarine. The 1968 animated feature, like UPA’s finest cartoons, pushes 
the medium beyond the scope of the Disney film—with angular characters, 
non-objective imagery, and expressionistic colors. 

Legacy 

UPA may be gone, but its legacy endures in the work of subsequent 
generations of animators. In the 1970s, ABC launched Schoolhouse Rock! 
These three-minute cartoons leavened the inanity of Saturday morning 
television with little lessons in history, grammar, science, and math; in 
particular, the neutral backgrounds, pen-and-ink look, and simplified 
animation evoke the style of UPA’s cartoons. 

After a lull, American animation rebounded in the eighties and 
nineties as videotape sparked interest in classic cartoons. 1001 Arabian Nights 
influenced the character designs of two animated features: Walt Disney 
Pictures’ Aladdin and Richard Williams’s ‘The Thief and the Cobbler (released 
theatrically in the U.S. as Arabian Night). Meanwhile, UPA’s tradition of 
maverick filmmaking found successors in works such as John Kricfalusi’s 
The Ren and Stimpy Show. Significantly, the show opens with a pitch-perfect 
parody of 1950s TV commercials. Cartoon Network launched a few series 
that employ the sharp-edged character designs of UPA: Dexter’s Laboratory , 
Johnny Bravo , and The Powerpiff Girls all premiered in 1995. 24 UPA’s Lee 
Mishkin argued that series such as Rugrats and Cow and Chicken owed their 
“extreme designs” to the innovations of United Productions of America. 25 
Even mass-market animated features may employ UPA-informed imagery 
to assert some style: see the opening titles of Monsters, Inc. and Madagascar 2 
and the end titles of Cloudy with a Chance of Meatballs. In Disney’s The Princess 
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and the Frog ; the heroine dreams of opening a restaurant, and then the him 
becomes a crisp, two-dimensional vision of 1920s glamour. 

Meanwhile, some independent animators, such as Bill Plympton 
and Don Hertzfeldt, resisted the slick impersonality of studio animation. 
Hertzfeldt, for instance, utilized the handmade look of shaky pencil lines 
against white-paper backgrounds. His Billy’s Balloon (1998) resembles a 
childlike UPA cartoon—but with a decidedly darker purpose. In Hertzfeldt’s 
Elms, the shaping hand is never far away; sometimes the animated page 
is crumpled by the angry filmmaker. Fiercely independent Elms such as 
these carry on the UPA legacy and exemplify John Updike’s description of 
modern art, with its “need to confess the fact of artifice.” 26 

Further, modes of computer animation are sometimes employed 
to recreate the cutout look that was used by T. Hee on 'The Boing-Boing 
Show. The 1995 South Park pilot was produced with paper cutouts, and 
the subsequent series on Comedy Central simulated this flattened look by 
using the computer program Maya. Here, child protagonists and images 
that they themselves could have produced fashion a UPA-like universe that 
belies a black-hearted intent. 27 In the decades that separate Gerald McBoing 
Boing from “Cartman Gets an Anal Probe,” something certainly happened 
to American culture, but that is another story. 

One final piece of legacy: 

The UPA building, designed by John Lautner, was purchased by 
Roy E. Disney, Walt’s nephew, in 1983. He offered Hank Saperstein a 
bonus if UPA moved out immediately; so decades of animation history 
were promptly discarded; and the building was torn down to make way 
for a multistory structure. 28 The Smoke House, the restaurant next door, 
which served as UPA’s unofficial commissary and den of intoxication, 
survived. I visited it recently, and the ghosts of UPA’s artists seem to linger 
there still, along with echoes of lunches and laughter long forgotten. 
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The following represents a small fraction of UPA’s output. Only partial credits are listed 
for each film or television show. Uncredited names appear in brackets. Unless otherwise 
noted, Stephen Bosustow served as producer or executive producer. Each of the following is 
a theatrical cartoon distributed by Columbia Pictures, except where indicated. 

For a comprehensive UPA filmography and complete screen credits, please visit 
www.whenmagooflew.com. 

Hell-Beiit for Election (1944) 

Director: Charles M. Jones. Writer: Robert Lees. Production Design: Zack Schwartz. 
Industrial film, produced for the United Auto Workers. 

A Few Quick Facts about Fear (1945) 

[Director: Zack Schwartz.] Military training film, produced for the U.S. Army Signal Corps. 
Brotherhood of Man (1945) 

Director: Robert Cannon. Writers: Ring Lardner, Jr.; Maurice Rapf; John Hubley; Phil 
Eastman. Production Design: John Hubley, Paul Julian. Industrial film, produced for the 
United Auto Workers. 

Flat Hatting (1946) 

[Director: John Hubley.] Military training film, produced for the U.S. Navy. 

Landing Accidents (c. 1947) 

[Director: John Hubley.] Military training film, produced for the U.S. Navy. 

Robin Hoodlum (1948) 

Director: John Hubley. Story: Sol Barzman, Phil Eastman. Design: Herb Klynn, Jules Engel, 
Bill Hurtz. 

7 he Magic Fluke (1949) 

Director: John Hubley. Story: Sol Barzman. Design: Herb Klynn, Jules Engel, Bill Hurtz. 
The Ragtime Bear (1949) 

Director: John Hubley. Story: Millard Kaufman. Design: William Hurtz. 

Trouble Indemnity (1950) 

Director: Pete Burness. Story: A1 Smalley, Bill Scott, Phil Eastman. Design: Abe Liss. 

The Popcorn Story (1950) 

Director: Art Babbitt. Story: Bob Russell, Phil Eastman, Bill Scott. Design: Bill Hurtz. 

Gerald McBoing Boing (1950) 

Director: Robert Cannon. Story: Dr. Seuss [based on his record]. Story Adaptation: Bill 
Scott, Phil Eastman. Design: Bill Hurtz. Distributed nationally in 1951. 
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Man on the Land (1951) 

Director: Bill Hurtz. Story: William Roberts. Design: Sterling Glasband [nee Sturtevant], 
Tony Rivera. Industrial film, produced for the American Petroleum Institute. 

Fuddy Daddy Buddy (1951) 

Director: John Hubley. Story: Bill Scott, Phil Eastman. Color and Design: Paul Julian. 

Grixdy Golfer (1951) 

Director: Pete Burness. Story: Bill Scott, Bill Danch. Design: Abe Liss. 

Rooty Foot Foot (1951) 

Director: John Hubley. Writers: John Hubley, Bill Scott. Color and Design: Paul Julian. 
Distributed nationally in 1952. 

Man Alive! (1952) 

Director: William T. Hurtz. Story: Bill Scott, William Roberts. Design: Art Heinemann, 
Sterling Sturtevant. Industrial film, produced for the American Cancer Society. 

Fhe Oompahs (1952) 

Director: Robert Cannon. Story and Design: T. Hee. 

Willie the Kid (1952) 

Director: Robert Cannon. Story: T. Hee, Robert Cannon. Design: T. Hee. 

Pete Hothead (1952) 

Director: Pete Burness. Story: Bill Scott, Phil Eastman. Design: Ted Parmelee. 

Fhe Four Poster (1952) 

Producer and Director: Stanley Kramer. Animation Director: John Hubley. Animation 
Artists: Paul Julian, Art Babbitt, Lew Keller. UPA created the titles and interscenes for this 
black-and-white, live-action feature. 

Hotsy Footsy (1952) 

Director: William T. Hurtz. Story: James Raymond. Design: Paul Julian. 

Madeline (1952) 

Director: Robert Cannon. Story: Ludwig Bemelmans [based on his book]. Design: Art 
Heinemann. 

Fhe Fifty-first Dragon (1952) 

[Director: Art Heinemann. Source: Heywood Broun. Design: Sterling Sturtevant.] Produced 
for Omnibus (CBS). 

Christopher Crumpet (1953) 

Director: Robert Cannon. Story: T. Hee, Robert Cannon. Design: T. Hee. 

Fhe Unicorn in the Garden (1953) 

Director: William T. Hurtz. Source: James Thurber [based on his short story]. Design and 
Color: Robert Dranko. 

Fhe Fell-Fale Heart (1953) 

Director: Ted Parmelee. Source: Edgar Allan Poe [based on his short story]. Story Adaptation: 
Bill Scott, Fred Grable. Design and Color: Paul Julian. 

Howdy Doody and His Magic Hat (1953-1954) 

Director: Gene Deitch. Story: Gene Deitch, Bill Bernal. Color: Cliff Roberts. Produced for 
but not used by Fhe Howdy Doody Show (NBC). 
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Ballet-oop (1954) 

Director: Robert Cannon. Story: T. Hee, Robert Cannon. Design: T. Hee. 

Fudget’s Budget (1954) 

Director: Robert Cannon. Story: Tedd Pierce, T. Hee, Robt. [sic] Cannon. Design: T. Hee. 
When Magoo Flew (1954) 

Director: Pete Burness. Story: Barbara Hammer, Tedd Pierce. Design: Sterling Sturtevant. 
Distributed nationally in 1955. 

Four Wheels No Brakes (1955) 

Director: Ted Parmelee. Story: Ted Parmelee, Fred Grable, Jerry Schnitzer. Design: Ted 
Parmelee, Sam Clayberger. 

Baby Boogie (1955) 

Director, Design, Color: Paul Julian. Story: Abe Liss, Leo Salkin. 

Magoo Express (1955) 

Director: Pete Burness. Story: Dick Shaw, Barbara Hammer. Design: Sterling Sturtevant. 
Madcap Magoo (1955) 

Director: Pete Burness. Story: Dick Shaw, Barbara Hammer. Design: Robert Dranko. 

The Jaywalker (1956) 

Director: Robert Cannon. Story: Edwin P. Hicks. Story Adaptation: T. Hee, Robt. [sic] 
Cannon. Design: T. Hee. 

Magoo’s Puddle Jumper (1956) 

Director: Pete Burness. Story: Dick Shaw. Design: Robert Dranko. 

Our Mr. Sun (1956) 

Producer, Director, Writer: Frank Capra. Animation Director: William T. Hurtz. UPA 
created animation for this one-hour, live-action television special. 

The Boing-Boing Show (1956) 

Producer: Robert Cannon. Directors: Fred Crippen, George Dunning, Ernest Pintoff. 
[Additional Directors: Aurelius Battaglia, Gene Deitch, Bob Dranko, Phil Duncan, Osmond 
Evans, Norm Gottfredson, T. Hee, Art Heinemann, Lew Keller, Rudy Larriva, Gerald Ray, 
Rod Scribner, Gil Turner, John Whitney, Alan Zaslove.] Writers: Bill Scott, Leo Salkin. A 
television series produced for CBS. 

Magoo’s Private War (1957) 

Director: Rudy Larriva. Story: Dick Shaw; Jack Gross, Jr.; Fred De Garter. Design: Sam 
Clayberger. 

Trees and Jamaica Daddy (1957) 

Directors: Lew Keller [“Trees”], Fred Crippen [‘Jamaica Daddy”]. ‘Jamaica Daddy” Design: 
Jim Murakami. Distributed nationally in 1958. 

Spring and Saganaki (1958) 

Directors: Lew Keller [“Spring”], Fred Crippen [“Saganaki”]. “Saganaki” Story: Jim 
Murakami, Mel Leven. 

Terror Faces Magoo (1959) 

Directors: Chris Ishii, Jack Goodford. Story: Bill Scott, George Atkins. Design: Mordi 
Gerstein. 
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Magoo Meets Boing Boing (1959) 

Director: Abe Levitow. Story Adaptation: Ron Carver. Design: Tony Rivera. Theatrical 
distribution by UPA. 

1001 Arabian Nights (1959) 

Director: Jack Kinney. Dialogue Director: Bill Scott. Animation Director: Abe Levitow. 
Screenplay: Czenzi Ormonde. Production Design: Robert Dranko. An animated feature, 
distributed by Columbia Pictures. 

Mister Magoo (1960) 

Executive Producers: Henry G. Saperstein, Peter DeMet. Producer: Gian Heisch. Associate 
Producer: Abe Levitow. Directors: Brad Case, Steve Clark, Paul Fennell, Clyde Geronimi, 
Jerry Hathcock, Abe Levitow, Ray Patterson, Grant Simmons, Frank Smith, Gil Turner, 
John Walker. A television series, syndicated. 

The Adventures of Dick Tracy (1961) 

Executive Producers: Henry G. Saperstein, Peter DeMet. Producer: Gian Heisch. Directors: 
Brad Case, Steve Clark, Paul Fennell, Clyde Geronimi, Jerry Hathcock, Abe Levitow, Ray 
Patterson, Grant Simmons, John Walker. Source: Chester Gould [based on his comic strip]. 
Art Director: Vic Haboush. A television series, syndicated. 

Gay Purr-ee (1962) 

Executive Producer: Henry G. Saperstein. Director: Abe Levitow. Writers: Dorothy and 
Chuck Jones. Art Director: Victor Haboush. An animated feature, distributed by Warner 
Bros. 

Mr. Magoo’s Christmas Carol (1962) 

Executive Producer: Henry G. Saperstein. Producer: Lee Orgel. Director: Abe Levitow. 
Source: Charles Dickens [based on his book]. Adaptation: Barbara Chain. A one-hour 
television special (NBC). 

The Famous Adventures of Mr. Magoo (1964) 

Executive Producer: Henry G. Saperstein. Supervising Director: Abe Levitow. Writers: 
Walter Black, True Boardman, Barbara Chain, Joanna Lee, Sloan Nibley. Character Design: 
Lee Mishkin, Bob Dranko. A television series produced for NBC. 

Uncle Sam Magoo (1970) 

Executive Producer: Henry G. Saperstein. Producer: Lee Orgel. Supervising Director: Abe 
Levitow. Writer: Larry Markes. A one-hour television special (NBC). 
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Every reasonable effort has been made to acknowledge the ownership of images included 
in this volume. Any errors that may have occurred are inadvertent and will be corrected in 
subsequent editions provided that notification is sent to the publisher. All pieces of art not 
otherwise credited are from the collection of the author. 

B&W 

Plate 1: © Disney. Plate 2: © Disney. Plate 3: Courtesy of the Stephen Bosustow 
Collection, Burbank, California. Plate 4: Courtesy of Willis Pyle. Plate 6: Courtesy 
of Tony Eastman. Plate 8: Courtesy of the Hubley Studio, Inc., South Orange, 

Newjersey. Plate 11: Courtesy of the Stephen Bosustow Collection, Burbank, 

California. Plate 12: Courtesy of the Stephen Bosustow Collection, Burbank, 

California. Plate 13: Courtesy of the Hubley Studio, Inc., South Orange, New 
Jersey. Plate 14: Courtesy of Willis Pyle. Plate 18: Courtesy of the Hubley Studio, Inc., 
South Orange, Newjersey. Plate 20: Courtesy of the Hubley Studio, Inc., South Orange, 
Newjersey. Plate 24: Courtesy of Alan Zaslove. Plate 25: Courtesy of the Stephen 
Bosustow Collection, Burbank, California. Plate 27: Courtesy of the Hubley Studio, 

Inc., South Orange, Newjersey. Plate 31: Courtesy of the Hubley Studio, Inc., South 
Orange, Newjersey. Plate 34: Courtesy of Tony Eastman. Plate 36: Courtesy of Jerry 
Beck. Plate 42: Courtesy of the Hubley Studio, Inc., South Orange, Newjersey. Plate 
45: Courtesy of Jerry Beck. Plate 46: Courtesy of Jerry Beck. Plate 48: Courtesy of the 
Abe and Charlotte Levitow Family, Los Angeles, California. Plate 49: Courtesy of the 
Abe and Charlotte Levitow Family, Los Angeles, California. Plate 51: © 1997 Disney 
Enterprises, Inc. All rights reserved. 

Color 

Color Plate 2: Courtesy of the Hubley Studio, Inc., South Orange, Newjersey. Color 
Plate 10 (left): Courtesy of Jerry Beck. Color Plate 10 (right): Courtesy of the Pete 
Burness Collection, Pasadena, California. Color Plate 11 (bottom): Courtesy of the Abe 
and Charlotte Levitow Collection, Academy of Motion Picture Arts and Sciences/Margaret 
Herrick Library, Beverly Hills, California. Color Plate 12 (bottom): Courtesy of the 
Hubley Studio, Inc., South Orange, Newjersey. 

Cover Art: Courtesy of the Pete Burness Collection, Pasadena, California. 
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